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(Note: if any addressed person does not receive this email due to file-size 
limitations, it will be resent in several parts.) 
 
To: 
Mr. Scot Stone and Mr. Jeff Tobias, Wireless Telecommunications Bureau (“WTB”) 
Mr. Brian Carter and Mr. Gary Schonman, Enforcement Bureau 
 
Cc: 
Mr. Dennis Brown, legal counsel for: 
     Maritime Communications/Land Mobile LLC ("MCLM"), Sandra and Donald 
Depriest (the "Depriests"), and Wireless Properties of Virginia ("WPV"). 
Mr. Jason Smith, Maritel Inc. ("Maritel"), and Mr. Russel Fox, counsel to Maritel. 
         
Re: 
Three motions submitted hereby, and related matters: 
     1.  Motion for an extension of time to file reply to MCLM Opposition to 
Supplement. 
     2.  Motion to place the EB Letters on special public notice. 
     3.  FOIA and withheld Information (related to requests herein). 
     4.  MCLM - sham legal entity- court action- core issue in these proceedings- 
basis for abeyance. 
     5.  Motion to issue subpoenas, and certain further information and 
attachmenments as to false, contradictory and misleading information. 
 - - - - - - - - - - 
 
(i)  Procedural matters 
 
     -  A copy of this email including exhibits will be placed in PDF and filed under 
FN 0002303355, and may also be filed under MCLM licenses within the scope of 
the subject Sections 309 and 308 proceedings.  
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     -  A copy of the just-noted PDF filing on ULS will also be be mailed to Mr. 
Brown, Mr. Smith, and Mr. Fox who are copied on this email, with a standard 
certificate of service.  (Also, they may obtain the exhibits on ULS.) 
 
     -  Petitoiners note that the FCC has regularly accepted and granted motions of 
the sort presented here submitted by Mr. Brown via email, in which Petitioners 
listed below are the other, adverse parties (in some cases even on an ex parte basis).  
The FCC should do likewise in this case, including for fairness and efficiency in 
this special Section 308 investigation and related Section 309. proceedings. 
 
     -  Petitioners continue to address here the Wireless Bureau, not only the 
Enforcement Bureau, for reasons previously made clear many times, including that 
they have rights and petitions under Sections 309 and 405 of the Communications 
Act in these matters, actions under those are before the Wireless Bureau, and related 
Enforcment Bueau action cannot diminish those .   
- - - - - - - - - - 
 
1.  Motion for Extension 
 
     -  Petitioners, as that term is defined in the Section 309 Proceeding regarding 
Maritime Communications/Land Mobile LLC (“MCLM”) and Form 601 
application File No. 0002303355 (the “Application”), hereby submit this request for 
an extension of time to submit one consolidated reply to (1) the opposition filed by 
MCLM (the “Opposition”) to Petitioners’ Supplement to Petition for 
Reconsideration Based on New Facts (the “Supplement”) regarding the Application 
and (2) the recent responses of MCLM and its affiliates (the “Responses”) to the 
Enforcement Bureau letters, File No. EB-09-IH-1751 (the “EB Letters”). 
 
     -  Petitioners by this request also initially point out here certain important 
information regarding the Responses to the EB Letters and information that is 
relevant to the pending Section 308 and Section 309 proceedings regarding the 
Application.  They will further address these in their further filings. 
 
     Period of Extension Requested-- 
 
     -  For the reasons given below, Petitioners request that they be granted until May 
21, 2010 to reply to both the Opposition and the Responses in one consolidated 



filing, or until five week after grant of this extension request, whichever is the latter 
date. 
 
     Reasons to Grant this Extension Request-- 
 
     (1)  MCLM requested and received an extension to file the Opposition, for no 
reason other than its outside counsel asserted it was busy with FCC related matters.  
This was presented and ruled on ex parte contrary to applicable rules. 
 
     (2)  Mr. Stobaugh, Petitioners’ General Manager, has been in Chile on vacation 
with family and was in Chile when the 8.8 magnitude earthquake struck.  See Mr. 
Stobaugh’s declaration attached hereto.  Mr. Stobaugh was to continue substantially 
his work for Petitioners while in Chile, but could not due to the massive earthquake, 
including because telecommunications were down (E.g. Mr. Stobaugh could not 
assist and put together as planned the final version of the preliminary exhibits that 
were filed with the Supplement.  He will be doing that soon and filing them via 
ULS under the Application). He only returned the previous week.  Mr. Stobaugh’s 
changed circumstances and unavailability due to the 5th strongest earthquake in 
human history clearly represents an extraordinary situation that warrants grant of 
additional time. 
 
     (3)  It is in the public interest to grant this request since it is solely Petitioners 
that have exercised due diligence in investigating and presenting the evidence of the 
MCLM rule violations and repeated misrepresentations and lack of candor.  
Petitioners should be allowed to continue that process because it is in the public 
interest and has resulted in substantial information of descisional significance that 
was hidden from the FCC, Petitioners and the public.  
 
     (4)  Petitioners did not receive the EB Letters until after they had filed their 
Supplement, which is partly evidenced by the fact that the Supplement does not 
reference or discuss the EB Letters.  Petitioners filed the Supplement on March 10, 
2010.  On March 12, 2010, Warren Havens received an email from Mr. Scot Stone 
granting an MCLM request for an additional amount of time to respond to the 
Supplement in relation to the due date for the Responses to the EB Letters.  Mr. 
Havens informed Mr. Stone that he was unaware of and had not received the EB 
Letters.  Mr. Stone provided copies of the EB Letters and noted to Mr. Havens that 
he was on the service list.  Mr. Havens noted that he did not actually receive copies 



and if he had they would have been discussed in the Supplement since the 
Supplement was filed after the date of the EB Letters.  There was no Public Notice 
of the EB Letters, even though it is a matter that seems fit for Public Notice since 
members of the public, including but not limited to parties with whom MCLM has 
agreements and contracts and in which it is involved in litigation (e.g. Oliver 
Phillips suit against Donald DePriest and MCLM in Mississippi, which was settled 
by the parties), may have information relevant to the WTB Section 308 
investigation and Enforcement Bureau’s investigation.  The FCC cannot do a proper 
investigation without placing the EB Letters on Public Notice.  The EB Letters’ 
matters were clearly part of the Section 309 proceeding and should have been filed 
under that proceeding, including under the Application on ULS.  Because of the 
broad scope of the EB Letters involving the addressed parties’ actions in the public 
and before many other government agencies other than the FCC, Petitioners believe 
that the EB Letters should have been placed on Public Notice, which could have 
resulted in a much more full and complete record. 
 
     (5)  It is more efficient for Petitioners to provide one response to both the 
Opposition and Responses.  Petitioners have a right to respond to the Responses 
because they are part of the pending Section 309 proceeding (Petitioners have 
clearly stated their position on that in past filings that all of he investigations, 
including under Section 308 and by the Enforcement Bureau, are part of the Section 
309 proceeding.) regarding the Application and because Mr. Stone at the FCC has 
acknowledged that Petitioners are parties and should be copied on all matters and 
because the EB Letters also recognize that Petitioners are parties and must be 
provided copies of all responses by MCLM and its affiliates to the EB Letters.  It is 
clearly most efficient for Petitioners to provide one responsive filing to the 
Opposition and Responses because the issues in each are intertwined and one filing 
is more efficient than several.  That is of course if there are no further responsive 
filings by the addressees of the EB Letters to the FCC since if that occurs then 
Petitioners would seek additional time to respond to any such additional filing by 
those parties. 
 
     (6)  Petitioners received the Responses only a little over a week ago, but the 
Responses were heavily redacted and withheld the majority of the information 
required to be provided to Petitioners, which effectively cuts out Petitioners’ rights 
to participate based upon the full and complete relevant record to date.  MCLM  and 
the DePriests have taken the position that most of the relevant information in the 



Responses is confidential and that what had to be truthfully reported to the FCC 
does not now need to be provided to Petitioners.  Apparently, MCLM, as indicated 
by its Opposition, has taken the position, contrary to Mr. Stone’s statements and the 
EB Letters requirements, that Petitioners are not parties to the proceeding.  The 
Opposition goes so far as to frivolously argue that Mr. Stone’s statement to 
Petitioners that they are parties was “ill-advised and should be withdrawn”.  
Therefore, Petitioners are submitting soon FOIA requests for all of the redacted and 
withheld material and at minimum a complete description and list of all information 
that the FCC does not release under the FOIA requests.  Without the FOIA requests 
being fulfilled or at least responded to, the LLCs cannot effectively and fully 
provide their replies to the Opposition and Responses.  The Responses respond to 
many of the new facts provided in the Supplement.  The sole reason for this 
proceeding is that MCLM and the other parties being investigated repeatedly 
withheld truthful and required information and instead misled the FCC and 
Petitioners as fair competitors.  Thus, it is entirely reasonable to provide Petitioners 
additional time to review and respond to both the Responses and the Opposition. 
- - - - - - - - - - 
 
2.  Motion to Place the EB Letters on special Public Notice 
 
     -  Petitioners submit here a motion or request to place the EB Letters on special 
Public Notice so that the FCC can give notice of a request for all information that 
any party that may have regarding MCLM and matters subject of the EB Letters.  
 
     -  This is especially warranted since the Wireless Bureau placed on special PN 
the MCLM assignment application to the Southern California Regional Rail 
Authority-- but without even referencing these EB Letters and the related Wireless 
Bureau investigation and related Section 309 proceedings.  That is misleading, at 
minimum, as it stands.  
 
     -  However, the bigger issue is that the MCLM dealings with many non-FCC 
parties in which it takes contrary positions (including regarding authorized officers 
and actors) in MCLM is not entirely clear, and third parties have both relevant 
information to provide to the FCC, and may also have rights against MCLM in 
relation to MCLM's FCC actions and licenses..  
- - - - - - - - - - 
 



3.  Regarding FOIA, and withheld information Petitioners have statutory rights to 
obtain (apart from FOIA action and expense) 
 
     -  It is appropriate to note here that Petitioners will be filing FOIA requests for 
the redacted and withheld information in the Responses since that information is of 
decisional significance and it is information that MCLM should have provided 
truthfully to begin with.  Petitioners are confident that they will obtain that 
information under FOIA either before the FCC or court.  
 
     -  Mr. Havens has already talked with legal counsel regarding a FOIA request for 
this information.  It will take additional time for Petitioners to obtain that withheld 
information, which means that Petitioners will have to further supplement the 
record once they have obtained those materials and had time to review and consider 
them fully and conduct further investigations and due diligence. 
 
     -  However, as Mr. Havens submitted yesterday by email, the FCC should 
provide all materials presented by MCLM, WPV and Maritel (and their alleged 
owners and officers and counsel) to Petitioners-- 47 USC 309 and 405 do not 
require a party petitioner to spend the time and funds on FOIA requests to exercise 
their petition rights to receive full and complete and timely copies of all relevant 
materials filed by the other parties. 
 
     -  This section 3 also support the extension request in section 1 above. 
- - - - - - - - - - 
 
4.  Regarding Sham legal entity- core issue- court jurisdiction 
 
     -  Based on assertion and admissions to date by persons alleging to be owners 
and controllers of MCLM, including Sandra and Donal Depriest, there is under law 
no valid MCLM entity.  Regarding persons named or acting as officers of MCLM 
and acting in its behalf, the DePriests label, remove labels, change meanings, 
contradict themselves, and so forth-- there is in fact no formal legal entity, but the 
Depriests use MCLM as a puppet sham entity for their personal false claims and 
actions before State agencies, the FCC, competitors, third-parties in contract, etc. 
 
    -  It is now clear that this the core issue in these related Sections 309 and 308 
proceedings.  



 
    -  Petitioners will pursue this issue in court-- either in exiting or new litigation 
against these persons and this sham entity.  It is a matter of state corporate law, torts 
and antitrust law.  The substantive law and determination is not under FCC 
jurisdiction. 
 
     -  Of course, the FCC itself can pursue these matters (corporate-shell sham and 
related) in court, including under 47 USC Sec. 401. 
 
     -  In relation to said court action, Petitioners may at an appropriate early point, 
request that the FCC hold in abeyance the proceedings under Section 308 and 309 
because the determination by the Court could be decisive on issues in those 
proceedings including false applications in the name of a sham entity, false 
statements of control, etc. 
- - - - - - - - - - 
 
5.  Motion to Issue Subpoenas, 
     and certain comments and attachments here as to further false, contradictory and 
misleading statements 
 
     -  Subpoenas indicated in part below are clearly needed. 
 
      -  Petitioners request that the FCC, including the Enforcement Bureau, issue 
subpoenas to the IRS, state tax authorities, state corporate entity divisions and other 
entities that have been identified and have relevant information to the FCC’s 
investigations, including but not limited to, the entities with whom MCLM has 
assigned or leased spectrum (e.g. Big Rivers Electric Cooperative, NRTC, Encana 
Oil and Gas, Duquesne Light Company, Southern California Regional Rail 
Authority, Pinnacle Wireless, Motorola dealers and its Orlando/Florida dealer 
offering service with its licenses, etc.) or made other agreements because the 
essence of the FCC investigations is untruthful and contradictory statements to the 
FCC.  
 
     -  It is clear in the filings before the FCC by MLMC and the Depriests, WPV and 
Maritel, that they have provided a long series of contradictory, false, incomplete and 
misleading information in violation of many FCC rules and Communication Act 
sections, and the US criminal code.  



 
     -  In such a case, the proper procedure in alegal proceeding is to obtain 
documents from other parties and not to simply continue to rely upon the same 
parties who has provided the misleading and contradictory information. 
 
     -  Further, under the 47 USC Sec. 309(d) and (e) [and it is clear the FCC has 
effectively granted Petitioners petitions to deny and for reconsideration]  and related 
FCC rules, Petitioners have a right of a formal hearing under which Petitioners 
would be entitled to that procedure.  Thus, it is thus especially warranted that the 
FCC grant this request. 
 
     -  Per the Mississippi court case documents Petitioners previously provided to 
the FCC, MCLM and Donald DePriest entered into a settlement agreement with 
Oliver Phillips to settle a case that Mr. Phillips had against MCLM and Donald 
DePriest as its Manager for amounts that Mr. Phillip was owed by MCLM—
amounts that were loaned to MCLM for Auction No. 61 purposes.  
 
     - The FCC should obtain a copy of that settlement agreement, as well as other 
agreements noted in the Mississippi and Tennessee court cases for which Petitioners 
have provided to the FCC numerous documents, including complaints, responses, 
etc.  
 
     -  In addition, there were other parties mentioned and deposed in those court 
cases against Mr. DePriest and MCLM in Mississippi and Tennessee that clearly 
have relevant information with respect to MCLM and Mr. DePriest and his 
involvement in MCLM including parties who financed MCLM and obtained 
warrants to ownership interests in MCLM or other consideration.  
 
     -  Also, the FCC should obtain complete copies of the depositions given in those 
cases by Mr. Donald DePriest, Belinda Hudson, Oliver Phillips, etc., including but 
not limited to that Mr. DePriest and Ms. Hudson are officers of MCLM per 
evidence and admissions in the court cases.  In fact, Mr. DePriest’s deposition in the 
Phillips case discusses MCLM, his role, financing and giving away ownership in 
MCLM.   
 
      -  In addition, upon an initial review at the MCLM response to the EB Letters, 
Petitioners have seen additional contradictory statements to the FCC that further 



support issuing subpoenas and getting information from third parties.  
 
     -  MCLM states in its response at page 2, “John Reardon was never authorized to 
use the title “President”, and he has been instructed not to do so in the future.”  And 
they state that “I [Sandra DePriest] did not see the CEO as a corporate officer...He 
[John Reardon] is not a shareholder and does not participate in Board meetings or 
authorization of loans or other major company decisions.”  
 
     -  However, Petitioners are attaching here a saved copy of the administrative tab 
from ULS to several MCLM applications filed with the FCC over the years that list 
Mr. Reardon as President and Chief Executive Officer, and that were certified as 
truthful and correct by Mr. Reardon on behalf of MCLM.  MCLM has not 
withdrawn those applications or notified the FCC that those representations were 
incorrect.  
 
     -  MCLM has been represented by FCC legal counsel, Mr. Dennis Brown, at all 
times.  
 
     -  In Exhibit 1 to the Supplement (attached hereto—Petitioners note here that 
they were only able to acquire the 19 pages of documents in Exhibit 1 via FOIA 
request and that Petitioners are appealing the FCC’s redactions including because at 
least some were unlawful redactions of non-exempt information that is actually 
supportive of Petitioners’ facts and arguments in FCC proceedings against MCLM) 
there is a May 8, 2006 letter request from MCLM, via its legal counsel, Dennis 
Brown, to the Universal Service Administrative Company, and there is a June 30, 
2006 response to that letter from Jeffrey A. Mitchell, Associate General Counsel, 
Office of General Counsel, in which Mr. Mitchell cc’s John Reardon as President of 
MCLM.  Mr. Reardon then responded to that letter on August 14, 2006 and lists 
himself as President of MCLM and copies Mr. Brown.  At no time does it appear 
that Mr. Brown or Mr. Reardon corrected these representations to Mr. Mitchell.   
 
     -  These are among the many items of evidence that demonstrate the need to 
subpoena third parties, including Mr. Mitchell, to learn what communications he 
had with those parties, how they represented themselves and what they told him 
during those communications and to provide all of that information now in the 
pending proceedings and investigations involving the Application.  
 



     -  Also, MCLM has entered contracts (attached hereto) in which Mr. Reardon is 
listed as President and/or CEO of MCLM  and has provided those with its 
assignment applications to the FCC (see e.g. contract with Big Rivers Electric 
Cooperative in which he signs the contract as President and CEO (FCC has the 
unredacted version); with Southern California Rail Authority, which lists him as 
CEO and he signs as the “Authorized Representative”, note: the contract MCLM 
has with Encana Oil and Gas was signed by Tim Smith as Vice President—see the 
contract attached to the assignment application on ULS).  
- - - - - - - - -  
 
Respectfully, 
/s/ 
Warren Havens 
President of Petitioners: 
Environmentel LLC 
Intelligent Transportation & Monitoring Wireless LLC 
Verde Systems LLC 
Telesaurus Holdings GB LLC 
Skybridge Spectrum Foundation 
2649 Benvenue Ave. 
(change of address to be issued soon) 
Berkeley, CA 94704 
Ph: 510-841-2220 
Fx: 510-740-3412 
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4/8/10 1:10 PMULS Application - 0003767487 - Big Rivers Electric Corporation - Administration

Page 1 of 2http://wireless2.fcc.gov/UlsApp/ApplicationSearch/applAdmin.jsp?applID=4848001

 FCC Home | Search | Updates | E-Filing | Initiatives | For Consumers | Find People

Universal Licensing System

  FCC > WTB > ULS > Online Systems > Application Search FCC Site Map   

 
0003767487 - Big Rivers Electric Corporation

Administration   

   New Search    Refine Search    Return to Results     Printable Page     Reference Copy    Map Application

File Number 0003767487  Application
Status

2 - Pending  

 

General Information

Mode Interactive PFR Status  

VEC/Coordinator/COLEM  

Auction ID 61 - AMTS  Source  

Change Type  Overall Change
Type

 

 

Assignor Signature

Signature
Information

John S Reardon  Title President & CEO  

 

Assignee Signature

Signature
Information

Randall E Hooper  Title Authorized Employee  

 

Comments

Description Date

None

 

History

Date Event

02/18/2010 GAP Period Begins 

02/17/2010 Action PN Generated 

11/05/2009 GAP Period Begins 

All History (16)
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Type Description Date Entered

Waiver Waiver Request 03/13/2009 

Other Confidentiality Request 03/13/2009 

Other Explanation and Public Interest Statement 03/11/2009 

All Attachments (5)

 

Pleadings

Pleading Type Description Date Entered

Pleading  -
 Reply

Letter to Scot Stone 2/05/2010 02/05/2010 

Pleading  -
 Petition to Deny

Supplement to, Presentation in, Petition to Deny 12/16/2009 

Pleading  -
 Reply

Notice re: Ex Parte Presentation 12/15/2009 

All Pleading (15)

 

Letters

Letters Type Description Date Entered

None

 

Automated Letters

Reference
Number

Call Sign Letter Type Date Generated

None
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File Number 0003834236  Application
Status

Q - Accepted  

Application
Purpose

LN - New Lease Classification of
Lease

Spectrum Manager  

 

General Information

Mode Interactive PFR Status  

Change Type Minor  Overall Change
Type

 

 

Licensee Signature

Signature
Information

John S Reardon  Title President & CEO  

 

Lessee Signature

Signature
Information

Michael Hayford  Title Authorized Employee  

 

Comments

Description Date

None

 

History

Date Event

06/10/2009 Action PN Generated 

06/06/2009 Application Accepted 

06/05/2009 Redlight Review Completed 

All History (7)
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Other Public Interest Statement 05/11/2009 

 

Pleadings

Pleading Type Description Date Entered

Pleading  -
 Reply

Reply to Opposition to Recon 08/04/2009 

Pleading  -
 Opposition

Opposition to Petition for Reconsideration 07/23/2009 

Pleading  -
 Petition for
Reconsideration

petition recon or request under 1.41 07/10/2009 

All Pleading (4)

 

Letters

Letters Type Description Date Entered

None

 

Automated Letters

Reference
Number

Call Sign Letter Type Date Generated

None

 

  

Return to the Top
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ULS Online Systems CORES - ULS Online Filing - License Search - Application Search - Archive License Search

About ULS Privacy Statement - About ULS - ULS Home

Basic Search By File Number   

 

FCC | Wireless | ULS | CORES Help | Tech Support

Federal Communications Commission
445 12th Street SW
Washington, DC 20554
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TTY: 1-717-338-2824
Submit Help Request
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Public Coast Stations, Auctioned - 0003772497 - Maritime Communications/Land Mobile, LLC

Administration   

   New Search    Refine Search    Return to Results     Printable Page     Reference Copy    Map Application

File Number 0003772497  Radio Service PC - Public Coast Stations,
Auctioned

Call Sign WQGF316  Application
Status

2 - Pending  

General Information

Mode Interactive PFR Status  

VEC/Coordinator/COLEM  

Auction ID 61 - AMTS  Source  

Change Type Minor  Overall Change
Type

 

 

Signature

Signature
Information

John S Reardon  Title President & CEO  

 

Comments

Description Date

None

 

History

Date Event

03/31/2009 Redlight Review Completed 

03/25/2009 Accepted for Filing PN Generated 

03/24/2009 Payment Confirmed 

All History (7)
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Type Description Date Entered

Other Television Station Notified 03/13/2009 

Other Interference Protection Plan 03/13/2009 

Other Engineering Report 03/13/2009 

All Attachments (4)

 

Pleadings

Pleading Type Description Date Entered

Pleading  -
 Petition to Deny

Supplement to, Presentation in, Petition to Deny 12/16/2009 

Pleading  -
 Reply

Notice re: Ex Parte Presentation 12/15/2009 

Pleading  -
 Reply

Reply- response to Big Rivers' 11.19.09 letter
pleading 

11/28/2009 

All Pleading (10)

 

Letters

Letters Type Description Date Entered

None

 

Automated Letters

Reference
Number

Call Sign Letter Type Date Generated

None
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0003581575 - NRTC, LLC

Administration   

   New Search    Refine Search    Return to Results     Printable Page     Reference Copy    Map Application

File Number 0003581575  Application
Status

Q - Accepted  

Application
Purpose

LN - New Lease Classification of
Lease

Spectrum Manager  

 

General Information

Mode Interactive PFR Status  

Change Type Minor  Overall Change
Type

 

 

Licensee Signature

Signature
Information

John S Reardon  Title Chief Executive Officer  

 

Lessee Signature

Signature
Information

E. J Harvey  Title Vice President - Business
Operations  

 

Comments

Description Date

None

 

History

Date Event

10/29/2008 Action PN Generated 

10/25/2008 Application Accepted 

10/24/2008 Redlight Review Completed 
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All History (7)

 

Attachments

Type Description Date Entered

Other Public Interest Statement 09/15/2008 

 

Pleadings

Pleading Type Description Date Entered

None

 

Letters

Letters Type Description Date Entered

None

 

Automated Letters

Reference
Number

Call Sign Letter Type Date Generated

None
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Administration   
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File Number 0003388394  Application
Status

2 - Pending  

Application
Purpose

AM - Amendment Classification of
Lease

Spectrum Manager  

 

General Information

Mode Interactive PFR Status  

Change Type Minor  Overall Change
Type

Minor  

 

Licensee Signature

Signature
Information

John S Reardon  Title Chief Executive Officer  

 

Lessee Signature

Signature
Information

Dean Purcelli  Title Vice President  

 

Comments

Description Date

None

 

History

Date Event

06/11/2009 Offlined for Review of Bidding Credits 

06/11/2009 Redlight Review Completed 

06/10/2009 Amendment Received 
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PARTITIONED LICENSE PURCHASE AGREEMENT 

This PARTITIONED LICENSE PURCHASE AGREEMENT (this “Agreement”) is 
entered into as of this 5th day of February, 2010 (the “Effective Date”), by and between 
Maritime Communications/Land Mobile, LLC, 218 North Lee Street, Suite 318, Alexandria, 
Virginia 22314 (“Seller”) and Southern California Regional Rail Authority/Metrolink, 700 
South Flower Street, Suite 2600, Los Angeles, California 90017 (“Buyer”). 

WHEREAS, Seller holds the authorization of the Federal Communications Commission 
to construct and operate a wireless telecommunications system using the Automated Maritime 
Telecommunications System (“AMTS”) spectrum described on Exhibit A hereto (the 
“License”); and 

WHEREAS, Seller desires to sell, assign and transfer to Buyer, and Buyer desires to 
purchase from Seller, the portion of the License covering the geographic area and spectrum, by 
way of partial assignment of the License as described in Exhibit A hereto (the “Partitioned 
License”) on the terms and subject to the conditions set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto, each intending to be legally bound, do hereby agree as follows: 

ARTICLE 1 
 

DEFINITIONS 

1.1. Definitions.  In this Agreement, the following terms have the meanings specified or 
referred to in this Section 1.1 and shall be equally applicable to both the singular and plural 
forms.  Any agreement referred to below shall mean such agreement as amended, supplemented 
and modified from time to time to the extent permitted by the applicable provisions thereof and 
by this Agreement.  When a reference is made in this Agreement to an Article or a Section, 
reference shall be to an Article or a Section of this Agreement unless otherwise indicated.  
Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall 
be deemed to be followed by the words “without limitation”.  Whenever the word “herein” or 
“hereof” is used in this Agreement, it shall be deemed to refer to this Agreement taken as a 
whole and not to a particular Article or Section of this Agreement unless expressly stated 
otherwise. 

“Adjusted Purchase Price” shall have the meaning set forth in Section 2.2 of this 
Agreement. 

“Affiliate” with respect to any Person means any other Person which controls, is 
controlled by, or is under common control with, such first-named Person, whether as a result of 
the ownership of voting securities, by contract or otherwise. 
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“Agreement” shall have the meaning set forth in the Preamble to this Agreement.  

“Ancillary Document” shall have the meaning set forth in Section 4.2 of this Agreement. 

“Arbitration Notice” shall have the meaning set forth in Section 11.3(c)(i) of this 
Agreement. 

“Assignment” shall have the meaning set forth in Section 3.2(c) of this Agreement. 

 “Business Day” means any day, other than a Saturday or Sunday or a day on which 
banking institutions in New York, New York are required or appointed to be closed. 

“Buyer” shall have the meaning set forth in the Preamble to this Agreement.  

 “Claimant” shall have the meaning set forth in Section 10.4(a) of this Agreement. 

 “Closing” means the consummation of the transactions contemplated by this Agreement 
as more particularly defined in Section 3.1 of this Agreement. 

“Closing Date” shall have the meaning set forth in Section 3.1 of this Agreement. 

“Communications Act” shall have the meaning set forth in Section 4.5(c) of this 
Agreement. 

“Consents” shall have the meaning set forth in Section 6.2(a) of this Agreement. 

“Court Order” means any judgment, order, award or decree of any foreign, federal, state, 
local or other court or tribunal and any award in any arbitration proceeding. 

“Defaults” shall have the meaning set forth in Section 4.3 of this Agreement. 

“Deposit Account” shall have the meaning set forth in Section 2.3 of this Agreement. 

“Deposit Amount” shall have the meaning set forth in Section 2.3 of this Agreement. 

“Deposit Fund” shall have the meaning set forth in Section 2.3 of this Agreement. 

“Deposit Fund Escrow Agreement” shall have the meaning set forth in Section 2.3 of 
this Agreement. 

“Effective Date” shall have the meaning set forth in the Preamble to this Agreement. 

“Encumbrance” means, on the License, any lien, claim, charge, security interest, 
mortgage, pledge, easement, right of first offer or first refusal, conditional sale or other title 
retention agreement, defect in title, covenant or other restriction on the License of any kind.  
Encumbrance also means any transmission on the spectrum purchased by Buyer, by any party 
other than Buyer, either pursuant to FCC licensed or on an unauthorized basis.    
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“Expenses” means any fees or expenses incurred in connection with investigating, 
defending or asserting any claim, action, suit or proceeding incident to any matter indemnified 
against under Article 10 of this Agreement (including, without limitation, court filing fees, court 
costs, arbitration fees or costs, witness fees, and reasonable fees and disbursements of legal 
counsel, investigators, expert witnesses, consultants, accountants and other professionals). 

“FCC” means the Federal Communications Commission, including the Commission 
itself or a delegated authority of the Commission. 

“FCC Partial Assignment of License Application” shall have the meaning set forth in 
Section 6.2(b). 

“FCC Partial Assignment of License Consent” means (i) the consent of the FCC, either 
by the Commission itself or pursuant to a delegated authority of the Commission, to the partial 
assignment of the License as proposed in the FCC Partitioned License Application, (ii) the grant 
by the FCC of the FCC Waiver as proposed in the FCC Waiver Request, and (iii) the adoption by 
the FCC and acceptance by the licensee of the License , in each case (A) without the imposition 
of any material adverse condition, limitation, or restriction (as determined in the sole discretion 
of Buyer), (B) as effective under law and the regulations governing the FCC, (C) subject to the 
requirement that any condition of approval requiring payment of any Unjust Enrichment 
Payments has been satisfied by the payment by Seller of such fee(s), and (D) as to which no stay 
of the FCC or any court of the action is in effect. 

“FCC Seller License Modification Application” means the modification application(s) 
to modify the Seller’s License, as provided in Exhibit E attached hereto.  

“FCC Seller License Modification Consents” means the consent of the FCC, either by 
the Commission itself or pursuant to delegated authority to the Commission, to the FCC Seller 
License Modification Application (i) without the imposition of any material adverse condition, 
limitation or restriction (as determined by the sole discretion of Buyer), and (ii) as effective 
under law and the regulations governing the FCC, and (iii) as to which no stay of the FCC or any 
court is in effect. 

“FCC Waiver” means a waiver of FCC rules and regulations as set forth in Exhibit B 
hereto.   

“FCC Waiver Request” shall mean a request made in an application to the FCC for 
waiver of FCC rules and regulations, as set forth in Exhibit B hereto. 

“Final Order” means actions by a regulatory authority that are effective under law and 
regulations governing such regulatory authority and as to which (i) no request for stay by such 
authority of the action is pending, no such stay is in effect, and, if any deadline for filing any 
such request is designated by statute or regulation, it has passed; (ii) no petition for rehearing or 
reconsideration of the action is pending before such authority, and the time for filing any such 
petition has passed; (iii) such authority does not have the action under reconsideration on its own 
motion and the time for such reconsideration has passed; and (iv) no appeal to a court, or request 
for stay by a court, of such authority’s action is pending or in effect, and, if any deadline for 
filing any such appeal or request is designated by statute or rule, it has passed. 
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 “Governmental Authority” means any foreign, federal, state, local or other 
governmental authority or regulatory body. 

“Incumbent Licenses” shall have the meaning set forth Section 6.2(b)(vi) of this 
Agreement, and as set forth in Schedule 6.2(b)(vi). 

“Indemnifying Party” shall have the meaning set forth in Section 10.4(a) of this 
Agreement. 

 “Interference Condition” means 18 dB of protection to the Buyer’s 38 dBu service 
contour at the edge of the service area,  in which the service area equates to the geographic area 
shown in the map in Exhibit D hereto, corresponding to county boundaries.  
 

“Law” means (i) any foreign, federal, state and local laws, statutes, regulations, rules, 
codes or ordinances enacted, adopted, issued or promulgated by any Governmental Authority, or 
(ii) common law. 

“License” shall have the meaning set forth in the Recitals to this Agreement.  

“Liquidated Damages Amount” shall have the meaning set forth in Section 11.3(a) of 
this Agreement. 

“Losses” means any loss, cost, obligation, liability, settlement payment, award, 
judgment, fine, penalty, damage, expense, deficiency or other charge. 

“Partitioned License” shall have the meaning set forth in the Recitals to this Agreement. 

“Person” means any individual, corporation, partnership, limited liability company, joint 
venture, association, joint-stock company, trust, unincorporated organization or entity or 
Governmental Authority. 

“Post-Closing Claims” means all liabilities and obligations arising out of or relating to 
the Partitioned License related solely to the period from and after the Closing. 

“Pre-Closing Claims” means all liabilities and obligations arising out of or relating to 
the Partitioned License other than the Post-Closing Claims. 

“Purchase Price” shall have the meaning set forth in Section 2.2 of this Agreement. 

 “Representatives” shall have the meaning set forth in Section 12.1 of this Agreement. 

“Seller” shall have the meaning set forth in the Preamble to this Agreement.  

“Seller License Modification” means the modification of the Seller’s license as provided 
for in the FCC Seller License Modification Application.  

“Station License” means the authorization granted by the FCC to operate within the 
geographic area of the Partitioned License.  
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“Transaction” shall have the meaning set forth in Section 2.1 to this Agreement. 

 “Unjust Enrichment Payments” means any unjust enrichment payment that may be due 
as a result of the Transaction pursuant to 47 C.F.R. §1.2111 or incurred pursuant to the FCC 
Partial Assignment of License Consent or Final Order or other FCC rules and regulations, and/or 
a Court Order, and any other costs or expenses incurred in connection with such unjust 
enrichment payment. 

ARTICLE 2 
 

PURCHASE AND SALE 

2.1. Purchase of Partitioned License.  On the Closing Date, upon the terms and subject to the 
representations, warranties, covenants, agreements and conditions of this Agreement, Seller shall 
sell, transfer, convey, assign and deliver to Buyer, and Buyer shall purchase and accept from 
Seller, the Partitioned License free and clear of all Encumbrances, except as set forth in Schedule 
2.1 (the “Transaction”). 

2.2. Purchase Price.  Buyer agrees to pay to Seller Seven Million One Hundred and Seventy-
Eight Thousand Dollars ($7,178,000.00) (the “Purchase Price”) for the entire A Block License in 
the Service Area of Exhibit A.  Seller will be responsible for separately paying any “unjust 
enrichment” penalty to the FCC, and for separately paying any brokerage fees associated with 
this transaction.  The Buyer will make a Deposit of Ten Percent (10%) of the Purchase Price, as 
described in paragraph 2.3 below, paid into escrow at the execution of this Agreement.  The 
balance of the purchase price shall be paid upon Closing. 

a) Adjustments to Purchase Price.  Seller agrees that Buyer, in its discretion, may determine 
to purchase less than all the 1 MHz of spectrum available.  Buyer agrees that, at a 
minimum, it will purchase 500 kHz of spectrum. In that event, Buyer will send Seller 
written notice, and Seller will adjust the purchase price accordingly.   

 
i. Buyer agrees that Seller has provided a discounted bulk purchase offer of $0.35 

cents per MHz/pop in calculating the Purchase Price in Section (a) above, based 
on the population figures contained in the attached Exhibit A below.   

ii. In the event Buyer determines to purchase less than the entire amount of 
spectrum, the Purchase Price for all spectrum purchased by Buyer shall be based 
on the higher amount of $0.45 cents per MHz/pop.     

 
b) Notification.  Buyer agrees to notify Seller no later than July 1, 2010, of any adjustment 

in amount of spectrum to be purchased.  
 

2.3. Deposit Escrow.  Buyer has previously deposited Sixty Thousand Dollars ($60,000) into 
escrow upon execution of the Letter of Intent.  Buyer and Seller shall jointly instruct for the 
transfer of that amount, along with the deposit of an additional amount of Six Hundred Fifty 
Seven Thousand Eight Hundred Dollars ($657,800) into escrow for a total of Seven Hundred 
Seventeen Thousand Eight Hundred Dollars ($717,800) (the “Deposit Amount”) into a new 
escrow account, pursuant to an Escrow Agreement by and among Buyer, Seller and the Union 
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Bank, which is attached hereto as Exhibit C (“Deposit Fund Escrow Agreement”).  The Deposit 
Fund Escrow Agreement shall contain customary provisions, and shall provide that any interest 
and income earned on the Deposit Amount shall accrue to the Benefit of Buyer. Buyer and Seller 
will, at Closing, share equally any fees and/or other expenses charged by the Escrow Agent in 
connection the provision of Escrow Agent services. The Deposit Amount plus all interest and 
income earned in respect thereof are herein referred to collectively as the “Deposit Fund”.  The 
Deposit Fund may be released from the Deposit Account only pursuant to the terms of the 
Deposit Fund Escrow Agreement.    

2.4. Unjust Enrichment Payment.  Seller shall be responsible for the payment of any Unjust 
Enrichment Payments that may be due as a result of the Transaction and any amounts due for 
Unjust Enrichment Payments, or costs and fees associated therewith, shall not decrease or 
increase the Purchase Price. 

2.5. Assumed Liabilities.  Buyer shall not assume, or otherwise be responsible for, any 
liabilities, obligations or indebtedness of Seller or any of its Affiliates or shareholders, whether 
direct or indirect, liquidated or unliquidated, known or unknown, whether accrued, absolute, 
contingent, matured, unmatured or otherwise, and whether arising out of occurrences prior to, at 
or after the date hereof, including, but not limited to any Unjust Enrichment Payments.  

ARTICLE 3 
 

CLOSING 

3.1. Closing.  Subject to the fulfillment or waiver of the parties’ respective conditions to 
closing set forth in Articles 8 and 9, the closing of the sale and purchase of the Partitioned 
License (the “Closing”) shall occur at the offices of Fletcher Heald and Hildreth, PLC in 
Rosslyn, Virginia at 10:00 a.m., local time, on the date that is ten (10) Business Days following 
the day upon which the conditions precedent in Articles 8 and 9 to the Closing are satisfied or 
waived (the “Closing Date”).  The Closing shall be deemed to have occurred at 12:01 a.m. on the 
Closing Date.  

3.2. Buyer Closing Deliveries.  Subject to fulfillment or waiver of the conditions set forth in 
Article 8, at the Closing Buyer shall deliver to Seller all of the following: 

(a) Instructions to release the Deposit Fund to Seller as set forth in Section 2.3 
and the Adjusted Purchase Price as set forth in Section 2.2 in accordance with written payment 
instructions to be provided by Seller to Buyer no later than three (3) Business Days prior to 
Closing; 

(b) a certificate of an officer of Buyer, dated as of the Closing Date, certifying 
the matters set forth in Section 9.1; 

(c) an instrument of assignment of the Partitioned License, substantially in the 
form of Schedule 3.2(c) hereto (the “Assignment”), duly executed on behalf of Buyer; and 

(d) any other documents reasonably requested by Seller.   
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3.3. Seller Closing Deliveries.  Subject to fulfillment or waiver of the conditions set forth in 
Article 9, at the Closing Seller shall deliver to Buyer all of the following: 

(a) a certificate of an officer of Seller, dated as of the Closing Date, certifying 
the matters set forth in Sections 8.1 and 4.5(d); 

(b) a certificate of an officer of Seller, dated as of the Closing Date, certifying 
the resolutions of the board of directors or managers of Seller authorizing the execution, delivery 
and performance of this Agreement and the transactions contemplated hereby; 

(c) the Assignment, duly executed on behalf of Seller;  

(d) an opinion of Seller’s FCC counsel, dated as of the Closing Date, 
substantially in the form of Schedule 3.3(d) attached hereto;  

(e) instructions to release the Deposit Fund to Seller as set forth in Section 
2.3; and 

(f) assignment to Buyer of the Lease between Seller and Spectrum Tracking, 
Inc.  

(g) any other  documents reasonably requested by Buyer. 

3.4. Payment of Transfer Taxes.  Seller shall pay or cause to be paid at the Closing or, if due 
thereafter, promptly when due, all gross receipts taxes, gains taxes (including real property gains 
tax or other similar taxes), transfer taxes, sales taxes, stamp taxes, and any other taxes, but 
excluding any Federal, State or local income taxes, payable in connection with the assignment of 
the Partitioned License pursuant hereto. 

ARTICLE 4 
 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller hereby represents and warrants to Buyer as follows: 

4.1. Organization of Seller.  Seller is a limited liability company, duly organized, validly 
existing and in good standing under the laws of the State of Delaware.   

4.2. Authority of Seller.  Seller has full power and authority to own, lease and operate its 
properties with respect to the License and to carry on its business with respect to the License as 
now being conducted.  Seller has full power and authority to partition the License and assign the 
Partitioned License and to execute, deliver and perform this Agreement and any agreement, 
document or instrument executed and delivered pursuant to this Agreement or in connection with 
this Agreement (any such agreement, document or instrument, an “Ancillary Document”).  The 
partition of the License and the execution, delivery and performance of this Agreement and each 
Ancillary Document by Seller have been duly authorized and approved by all necessary action of 
Seller (including any director or shareholder or manager or member of Seller).  This Agreement 
and each Ancillary Document are the legal, valid and binding obligations of Seller, enforceable 
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against Seller in accordance with their respective terms, except for the effect thereon of any 
applicable bankruptcy, insolvency, reorganization, moratorium, and similar laws affecting the 
rights of creditors generally, and general principles of equity. 

4.3. No Conflicts.  Except for the FCC Partial Assignment of License Consent and except as 
set forth in Schedule 4.3, none of the execution of this Agreement or any Ancillary Document, 
the delivery of this Agreement or any Ancillary Document, or the consummation of any of the 
transactions contemplated hereby or thereby or compliance with or fulfillment of the terms, 
conditions and provisions hereof or thereof will (i) result in the creation or imposition of any 
Encumbrance upon the Partitioned License or, (ii) violate or conflict with, with or without notice 
or lapse of time or both, result in a breach of the terms, conditions or provisions of, with or 
without notice or lapse of time or both, constitute a default, an event of default or an event 
creating rights of acceleration, termination, modification or cancellation of or a loss of rights 
under, or require any notice to, order, authorization or approval of, registration, declaration or 
filing with or consent (each of the effects specified in the foregoing clauses (i) and (ii), 
collectively, the “Defaults”) under: (A) any note or indenture, or any material instrument, 
agreement, contract, mortgage, lease, license, franchise, or permit to which Seller is a party or 
the Partitioned License is subject or by which Seller is bound; (B) any Court Order to which 
Seller is a party or the Partitioned License is subject or by which Seller is bound; (C) any 
applicable Law; or (D) the bylaws or Articles of Organization or operating agreement of Seller. 

4.4. No Violation of Law.  Seller has complied in all material respects with all Laws which 
are applicable to the License or to Seller’s ownership, operation and holding thereof. 

4.5. FCC Matters. 

(a) The License is validly held in the name of Seller.  Seller is, and on the 
Closing Date will be, the exclusive authorized, legal holder of the License.  Except for the FCC 
Partial Assignment of License Consent, the License authorizes, without further consent or 
authorization from the FCC, the construction and operation of AMTS systems on such Channel 
Block and AMTS area as indicated on Exhibit A hereto.  The License is valid and in full force 
and effect without condition, except those conditions stated on the License and except conditions 
applicable to holders of AMTS spectrum licenses generally and is unimpaired by any acts or 
omissions of Seller or its Affiliates.  All reports and other documents required to be filed by 
Seller and its Affiliates with the FCC and with state regulatory authorities related to the License 
have been filed.  All such reports and documents are true and correct in all material respects.  No 
application, action or proceeding is pending for the renewal or modification of the License, and, 
except as set forth in Schedule 4.5(a) no application, complaint, action or proceeding is pending 
or, to Seller’s knowledge, threatened that may result in (a) the revocation, modification, non-
renewal or suspension of the License, (b) the issuance of a cease-and-desist order, (c) the 
imposition of any administrative or judicial sanction with respect to Seller’s ownership, 
operation and holding of the License, or (d) the denial of an application for renewal.  Seller has 
no knowledge of any facts, conditions or events relating to Seller or the License that would 
reasonably be expected to cause the FCC to deny the partial assignment of the License as 
provided for in this Agreement. 
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(b) At the time of the application for the issuance of the License, Seller was 
eligible, and remains eligible, to hold AMTS spectrum licenses. All payments and fees of Seller 
and any of its Affiliates due and payable at or prior to the Closing Date to any Governmental 
Authority pursuant to or in connection with the License, including any Unjust Enrichment 
Payments due in connection with the Transaction, have been or will be paid on or prior to 
Closing.  Subject to obtaining the FCC Partial Assignment of License Consent, and to the 
accuracy of Buyer’s representation and warranty in Section 5.4, Seller has, and on the Closing 
Date will have, the right, power and authority under applicable Law to assign the Partitioned 
License to Buyer. 

(c) Except as set forth in Schedule 2.1 and except for restrictions that are 
generally applicable to AMTS spectrum licenses pursuant to the Communications Act of 1934, 
as amended (the “Communications Act”) and the FCC’s rules, the License is not subject to any 
Encumbrance. 

(d) Except for the channel loading agreement with Eagle Communications, or 
otherwise as set forth in Schedule 2.1, Seller is not a party to or bound by, and the Partitioned 
License is not subject to, any cost-sharing agreements, arrangements or undertakings with 
respect to the spectrum covered by the Partitioned License that would reasonably be expected to 
have an adverse effect on Seller’s ability to consummate the Transaction or to fulfill Seller’s 
obligations under this Agreement, or that could impose any cost or obligation on Buyer or any 
other holder of the Partitioned License. 

4.6. No Finder Fees.  Except for Spectrum Bridge’s commission paid by Seller, as set forth in 
Schedule 4.6, and routine commissions paid to Seller’s employees, no broker or finder has acted 
on behalf of Seller in connection with the transactions contemplated hereby, and no Person 
engaged by Seller is entitled to a broker’s, finder’s or similar fee in connection with the 
execution, delivery or performance of this Agreement or the consummation of the transactions 
contemplated hereby. 

4.7. Disclosure.  No representation or warranty made by Seller in this Agreement or any 
Ancillary Document contains any untrue statement or omits to state a material fact necessary to 
make any of them not misleading. 

ARTICLE 5 
 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as follows: 

5.1. Organization of Buyer.  Buyer is a Joint Exercise of Powers Agency created under 
California Government Code Section 6500 et seq. 

5.2. Authority of Buyer.  Buyer has full power and authority to execute, deliver and perform 
this Agreement and any Ancillary Document.  The execution, delivery and performance of this 
Agreement and each Ancillary Document have been duly authorized and approved by all 
necessary action of Buyer (including the board of directors of Buyer).  This Agreement and each 
Ancillary Document are the legal, valid and binding agreements of Buyer, enforceable against 
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Buyer in accordance with their respective terms, except for the effect thereon of any applicable 
bankruptcy, insolvency, reorganization, moratorium, and similar laws affecting the rights of 
creditors generally, and general principles of equity. 

5.3. No Conflicts.  Except for the FCC Partial Assignment of License Consent, neither the 
execution or delivery of this Agreement or any Ancillary Document, nor the consummation of 
any of the transactions contemplated hereby or thereby or compliance with or fulfillment of the 
terms, conditions and provisions hereof or thereof will (i) result in the creation or imposition of 
any Encumbrance upon the Partitioned License, or (ii) violate or conflict with, with or without 
notice or lapse of time or both result in a breach of the terms, conditions or provisions of, or with 
or without notice or lapse of time or both constitute a default, an event of default or an event 
creating rights of acceleration, termination, modification or cancellation or a loss of rights under, 
or require any notice to, order, authorization or approval of, registration, declaration or filing 
with or consent under: (A) any note or indenture or material instrument, agreement, contract, 
mortgage, lease, license, franchise or permit to which Buyer is a party or by which Buyer is 
bound; (B) any Court Order to which Buyer is a party or by which Buyer is bound; (C) any 
applicable Law; or (D) the organizational documents of Buyer. 

5.4. Qualification.  Buyer is legally qualified to be an FCC licensee generally and specifically 
with regard to the Partitioned License, and to Buyer’s knowledge, to receive any authorization or 
approval from any state or local regulatory authority necessary for it to acquire, own and hold the 
Partitioned License.   

5.5. Disclosure.  No representation or warranty made by Buyer in this Agreement or any 
Ancillary Document contains any untrue statement or omits to state a material fact necessary to 
make any of them not misleading. 

ARTICLE 6 
 

COVENANTS 

The parties hereto covenant and agree to take the following actions between the date 
hereof and the Closing Date: 

6.1. Preserve Accuracy of Representations and Warranties.  Each of the parties hereto (a) 
shall refrain from taking any action that would render any of its representations or warranties 
contained in this Agreement inaccurate in any material respect at all times through the Closing 
Date and (b) shall use its commercially reasonable efforts to cause all of its representations and 
warranties in this Agreement to remain true and correct at all times through the Closing Date.  
Each party shall promptly notify the other in writing of (i) any action, suit or proceeding that 
shall be instituted or threatened against such party to restrain, prohibit or otherwise challenge any 
transaction contemplated by this Agreement, (ii) any development causing a breach of any of the 
representations and warranties of such party in Articles 4 or 5 hereof, as applicable, or (iii) any 
action, suit, claim, proceeding or investigation that may be threatened, brought, asserted or 
commenced against such party which would have been disclosed in Articles 4 or 5 hereof, as 
applicable, if such action, suit, claim, proceeding or investigation had arisen prior to the date 
hereof.  Notwithstanding the foregoing, no disclosure by any party pursuant to this Section 6.1 
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shall be deemed to amend or supplement this Agreement or to prevent or cure any 
misrepresentations, breach of warranty or breach of covenant herein. 

6.2. Consents of Third Parties; Governmental Approvals. 

(a) Consents.  Buyer and Seller shall act diligently and use commercially 
reasonable efforts to secure at each party’s own expense and as promptly as practicable, but in no 
event later than the Closing Date, all consents, approvals or waivers, in form and substance 
reasonably satisfactory to each party and from any party as necessary to avoid Defaults in 
connection with the consummation of the transactions contemplated hereby or otherwise 
required to be obtained to assign the Partitioned License to Buyer, to obtain the FCC Waiver, , to 
obtain the FCC Partial Assignment of License Consent, or to otherwise satisfy the conditions set 
forth herein (the “Consents”); provided that Seller shall not make any agreement or 
understanding affecting the Partitioned License or Buyer as a condition for obtaining any such 
Consent, except with the prior written consent of Buyer.  For the avoidance of doubt, “Consents” 
includes, but is not limited to, the FCC Partial Assignment of License Consent, subject to the 
FCC Waiver.   

(b) FCC Consent. 

(i) Each party hereto covenants and agrees to act diligently and use 
commercially reasonable efforts to obtain, as promptly as possible, the FCC Partial Assignment 
of License Consent, FCC Waiver Request and FCC Seller License Modification, and Final 
Orders of the FCC authorizing the FCC Partial Assignment of License Consent, and the 
Transaction in accordance with the terms of this Agreement.  No later than fifteen (15) Business 
Days after the Effective Date of this Agreement, Buyer, in cooperation with Seller, shall prepare 
and file appropriate applications with the FCC for the assignment of the Partitioned License to 
Buyer (the “FCC Partial Assignment of License Application”).  In addition, each party hereto 
covenants and agrees to act diligently and use commercially reasonable efforts to obtain, if 
necessary in order to achieve the above, consents of other co-located or neighboring FCC AMTS 
licensees, to the FCC Partial Assignment of License Consent, FCC Waiver Request and FCC 
Seller License Modification. 

 
(ii) FCC Partial Assignment of License Application and FCC Waiver 

Request. No later than fifteen (15) Business Days after the Effective Date of this Agreement, 
Buyer, in consultation with Seller, shall prepare and file appropriate applications with the FCC 
for the assignment of the Partitioned License to Buyer (the "FCC Partial Assignment of License 
Application"), including the FCC Waiver Request. In the FCC Partial Assignment of License 
Application, Buyer and Seller shall each certify that they will independently satisfy the FCC's 
substantial service requirement for their partitioned areas, pursuant to 47 C.F.R. §80.60(d). 
Notwithstanding the FCC Waiver Request attached hereto, Buyer, after consultation with Seller, 
shall have the right to revise the FCC Waiver Request at any time (including via amendments 
thereto after filing) (A) in order to increase the likelihood of the FCC's grant of the FCC Waiver 
or (B) to achieve the reasonable suitability for the purpose intended by Buyer of the Partitioned 
License (including, but not limited to, changing the waivers requested or adding additional 
waivers as advised by the FCC or as reasonably determined as necessary by Buyer); provided, 
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however, that in either case, nothing herein (or elsewhere in this Agreement) shall obligate 
Buyer to revise the FCC Waiver Request. Except as revised by Buyer in accordance with the 
previous sentence or as mutually agreed to by the parties, the FCC Waiver Request shall not 
otherwise be revised or amended except as mutually agreed by the parties. 

 
(iii) FCC Seller License Modification Application. Buyer shall prepare a 

form of the FCC Seller License Modification Application, addressing the matters in Exhibit E 
hereto, and provide such form to Seller for Seller's review and mutual approval. No later than 
fifteen (15) Business Days after the Effective Date of this Agreement, Seller shall file with the 
FCC the approved form of the FCC Seller License Modification Application. Notwithstanding 
Buyer's approval of the form of FCC Seller License Modification Application, Buyer, after 
consultation with Seller, shall have the right to request revisions thereto at any time (including 
via amendments thereto after filing), and Seller shall make such revisions as requested by Buyer, 
provided, however, such requests for revisions shall be limited to revisions that (A) increase the 
likelihood of the FCC's grant of the FCC Seller License Modification Applications or (B) 
achieve the reasonable suitability for the purpose intended by Buyer of the Partitioned License 
(including, but not limited to, changes in engineering). Except as so requested by Buyer in 
accordance with the previous sentence or as mutually agreed to by the parties, the form of FCC 
Seller License Modification Application that Buyer has approved shall not otherwise be revised 
or amended. 

 

(iv) Seller shall comply with the provisions of 47 C.F.R. §1.2111 concerning 
unjust enrichment and shall be responsible for making all payments due in connection with the 
Transaction pursuant to that regulation and/or pursuant to the FCC Partial Assignment of License 
Consent. 

(v) Each party hereto shall (A) promptly deliver to the other parties hereto 
any notice or inquiry received by it from the FCC with respect to the Partitioned License,  
(B) cooperate with the other parties hereto in formulating a response to any such notice or 
inquiry, and (C) promptly file with the FCC a response to any such notice or inquiry that is 
reasonably acceptable to each party. 

(vi) Seller shall prepare appropriate filings to relinquish to the FCC and 
cancel any and all incumbent Channel A Block site-specific station licenses for stations of which 
it or an Affiliate of Seller is the licensee or real party in interest that are located within the 
geographical area covered by the Partitioned License (the “Incumbent Licenses” as set forth in 
Schedule 6.2(b)(vi), and such filings, the “Cancellation Filings”).  Seller shall deliver a copy of 
the Cancellation Filings to Buyer no later than five (5) Business Days prior to the Closing for 
Buyer’s approval.  After obtaining Buyer’s written approval of such Cancellation Filings, Seller 
shall file the Cancellation Filings with the FCC before Closing so as to permit the cancellation of 
the Incumbent Licenses to be effective at Closing; provided, however, in the event the FCC 
requests that the Cancellation Filings be filed earlier (e.g., in connection with the FCC’s review 
of the FCC Station License Applications), then Seller shall immediately file the Cancellation 
Filings with the FCC.   
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6.3. Cooperation.  Each party shall furnish to the other parties all information concerning such 
party and its Affiliates reasonably required for inclusion in any application or filing to be made 
by Buyer or Seller or any other party in accordance with this Agreement or to ensure compliance 
with applicable Law.  

6.4. Operations Prior to the Closing Date.  At all times prior to the Closing, Seller shall keep 
and maintain the License current and in good standing.  Seller shall comply in all material 
respects with all Laws relating to the License or its use.  Seller shall retain control of the 
Partitioned License at all times prior to the Closing.  Seller shall not: (a) take or permit to be 
taken any action to adversely affect, impair or subject to forfeiture or cancellation the License; or 
(b) take or agree to take any other action inconsistent with the consummation of the transactions 
contemplated by this Agreement.  Without limiting the foregoing, Seller shall not incur any 
material obligation or liability, absolute or contingent, relating to or affecting the License or its 
use, except in the ordinary course of business. 

ARTICLE 7 
 

REASONABLE EFFORTS 

 Subject to the terms and conditions hereof, each of the parties hereto agrees to act 
diligently and use commercially reasonable efforts to take, or cause to be taken, all actions, and 
to do, or cause to be done, all things necessary, proper or advisable under applicable Law or 
otherwise to cause the Closing to occur and to consummate and make effective the transactions 
contemplated by this Agreement and achieve, as promptly as practicable, the FCC Partial 
Assignment of License Consent, subject to the FCC Waiver, and FCC Seller License 
Modification Consent, as a Final Orders, including executing and delivering or causing to be 
executed and delivered such other documents, instruments, certificates and agreements as may be 
reasonably requested by another party hereto, and obtaining if necessary consents of other FCC 
licensees. 
 

ARTICLE 8 
 

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF BUYER 

The obligation of Buyer to perform its obligations under this Agreement to be performed 
at Closing shall be, at the option of Buyer, subject to the satisfaction of the conditions set forth 
below on or prior to the Closing Date.  These conditions are for Buyer’s sole benefit and may be 
waived by Buyer (except the requirement of FCC Consent) at any time in its sole discretion. 

8.1. No Misrepresentation or Breach of Covenants and Warranties.  The representations and 
warranties of Seller contained or referred to herein shall be true and correct in all material 
respects as of the Closing as though made at and as of such time, except to the extent they are 
specifically made as of another date, in which case they shall be true and correct in all material 
respects as of such date, and Seller shall have performed and complied in all material respects 
with all covenants and agreements required by this Agreement to be performed and complied 
with by Seller prior to or at the Closing. 
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8.2. No Restraint or Litigation.  There shall not be in effect on the date on which the Closing 
is to occur any judgment, decree, order or other prohibition of the FCC or a court of competent 
jurisdiction having the force of law that would prevent the Closing or the consummation of the 
transactions contemplated hereby. 

8.3. Receipt of Consents.  The FCC Partial Assignment of License Consent shall have been 
obtained, and unless waived by Buyer, shall include the FCC Waiver and shall be a Final Order. 
The FCC Seller Modification of License Consent shall have been obtained, and shall be a Final 
Order. 

8.4. Incumbent Licenses and Leases.  The Incumbent Licenses shall have been cancelled by 
the FCC pursuant to the Cancellation Filings, and Seller shall have terminated its lease 
agreement with Eagle Communications, Inc.  

8.5. Acceptance of the Interference Condition.  The Seller shall have accepted the 
Interference Condition, and also agreed that in connection with any further sale by Seller of any 
remainder of the license for Station WQGF 318 (inside or outside of the geographic area 
described in Exhibit A hereto), any definitive agreement for the sale of that license shall contain 
a provision obligating the buyer of that license to accept the Interference Condition. 

8.6. Unjust Enrichment Payments.  Seller shall have made any Unjust Enrichment Payments.   

8.7. Delivery of Consents.  Seller shall have delivered the Consents. 

8.8. Closing Deliveries.  Seller shall have delivered to Buyer each of the deliveries set forth in 
Section 3.3 hereof. 

ARTICLE 9 
 

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF SELLER 

The obligation of Seller to perform its obligations under this Agreement to be performed 
at Closing shall be, at the option of Seller, subject to the satisfaction of the conditions set forth 
below on or prior to the Closing Date.  These conditions are for Seller’s sole benefit and may be 
waived by Seller at any time in its sole discretion. 

9.1. No Misrepresentation or Breach of Covenants and Warranties.  The representations and 
warranties of Buyer contained or referred to herein shall be true and correct in all material 
respects as of the Closing as though made at and as of such time, except to the extent they are 
specifically made as of another date, in which case they shall be true and correct in all material 
respects as of such date, and Buyer shall have performed and complied in all material respects 
with all covenants and agreements required by this Agreement to be performed and complied 
with by Buyer prior to or at the Closing. 

9.2. No Restraint or Litigation.  There shall not be in effect on the date on which the Closing 
is to occur any judgment, decree, order or other prohibition of the FCC or a court of competent 
jurisdiction having the force of law that would prevent the Closing or the consummation of the 
transactions contemplated hereby. 
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9.3. FCC Consent.  The FCC Partial Assignment of License Consent shall have been 
obtained. 

9.4. Closing Deliveries.  Buyer shall have delivered to Seller each of the deliveries set forth in 
Section 3.2 hereof. 

ARTICLE 10 
 

INDEMNIFICATION 

10.1. Survival.  All of the representations, warranties and covenants of the parties contained 
herein shall survive the Closing and shall continue in full force and effect until the one (1) year 
anniversary of the Closing Date.  In addition, Seller’s acceptance of the Interference Condition, 
as defined in Section 1.1 and set out in Exhibit D, and the obligation to ensure that any 
agreement for the sale of the remainder of the license for Station WQGF 318 contains a 
condition that the buyer accept the Interference Condition as provided in Section 8.5 hereof, shall 
survive indefinitely, after the closing of the transactions contemplated herein. The covenants to 
be performed in whole or in part after the Closing shall survive until performed in full.  
Notwithstanding the foregoing, if any claim for indemnification pursuant to this Article 10 with 
respect to a breach of the representations, warranties or covenants contained herein is made on or 
before the end of any such applicable period, such representations, warranties or covenants shall 
be deemed to survive with respect to the matter claimed as of the end of such period until 
resolved as provided herein. 

10.2. Indemnification by Seller.  After the Closing, Seller agrees to indemnify and hold 
Buyer, its Member Agencies, and their officers, directors, employees and agents (collectively 
“indemnitees”)  harmless against and with respect to, and shall reimburse Indemnitees for (a) any 
and all Losses and Expenses resulting from any breach of any representation or warranty by 
Seller or the nonfulfillment of any covenant to be performed by Seller contained in this 
Agreement or in any Ancillary Document, including in particular, any claim that the License was 
not validly obtained or held by Seller, (b) any Pre-Closing Claim, and (c) any claims asserted 
against Indemnitees for any brokerage fees, finders’ fees, commissions or otherwise by any 
broker, finder or agent purporting to act or to have acted for or on behalf of Seller in connection 
with the transactions contemplated by this Agreement.  Notwithstanding anything to the contrary 
contained herein, no Seller will be required to indemnify, and will not otherwise be liable to, 
Indemnitees with respect to any Losses or Expenses arising under this Section 10.2 with respect 
to any breach of the representations and warranties of Seller set forth herein unless an 
Indemnitee  gives Seller written notice of such claim pursuant to Section 10.4 on or prior to the 
expiration of the period for bringing such claim set forth in Section 10.1 hereof. 

10.3. Procedure for Indemnification. 

(a) The party claiming indemnification (the “Claimant”) shall promptly give 
notice to the party from which indemnification is claimed (the “Indemnifying Party”) of any 
claim, whether between the parties or brought by a third party, specifying in reasonable detail the 
factual basis for the claim and the amount thereof (if known and quantifiable); provided, 
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however, that the failure to give such notice shall not impair the Claimant’s rights hereunder 
unless the Indemnifying Party is materially prejudiced thereby. 

(b) With respect to claims solely between the parties, following receipt of 
notice from the Claimant of a claim, the Indemnifying Party shall have thirty (30) days to make 
such investigation of the claim as the Indemnifying Party deems necessary or desirable.  For the 
purposes of such investigation, the Claimant agrees to make available to the Indemnifying Party 
and its authorized Representatives the information relied upon by the Claimant to substantiate 
the claim.  If the Claimant and the Indemnifying Party agree at or prior to the expiration of the 
thirty-day period (or any mutually agreed upon extension thereof) to the validity and amount of 
such claim, the Indemnifying Party shall immediately pay to the Claimant the full amount of the 
claim, subject to the terms hereof.  If the Claimant and the Indemnifying Party do not agree 
within thirty (30) days following receipt of notice of the claim from the Claimant (or any 
mutually agreed upon extension thereof), the Claimant may seek an appropriate remedy. 

(c) With respect to any claim by a third party as to which the Claimant is 
entitled to indemnification under this Agreement, the Indemnifying Party shall, at its own 
expense, defend any and all such claims, and shall at its own expense, pay all reasonable charges 
of attorneys and all other costs and other expenses incurred.  If any judgment shall be rendered 
against the Claimant in any action associated with such a third party claim, the Indemnifying 
Party shall at its own expense satisfy and discharge it.  The Claimant shall cooperate fully with 
the Indemnifying Party, subject to reimbursement for actual out-of-pocket expenses incurred by 
the Claimant as the result of a request by the Indemnifying Party.   The Claimant shall have the 
right to participate in the defense of such claim at its own expense; provided, however, that the 
Indemnifying Party shall pay the Claimant’s Expenses if, in the reasonable judgment of 
Claimant’s counsel, representation of both the Claimant and Indemnifying Party with respect to 
such claim would result in a conflict of interests or legal defenses and theories are available to 
Claimant that are not available to the Indemnifying Party.   

ARTICLE 11 
 

TERMINATION 

11.1. Termination.  Anything contained in this Agreement to the contrary notwithstanding, 
this Agreement may be terminated: 

(a) by the mutual written consent of Seller and Buyer; 

(b) by either Buyer or Seller upon written notice to the other, in the event that 
Buyer, in the case of a termination by Seller, or Seller, in the case of a termination by Buyer, has 
materially breached its representations, warranties, covenants or agreements contained in this 
Agreement and, if such breach is capable of being cured, failed to cure such breach within thirty 
(30) days of written notice by the terminating party of such breach; provided, however, that the 
terminating party is not itself in material breach of its representations, warranties, covenants or 
agreements contained herein; 
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(c) by either Buyer or Seller upon written notice to the other, if a court of 
competent jurisdiction shall have issued an order, decree or ruling permanently restraining, 
enjoining or otherwise prohibiting the transactions contemplated by this Agreement;  

(d) by Buyer upon written notice to Seller, at any time after the one year 
anniversary of the filing of the FCC Partitioned License Application, in the event that  Final 
Orders of FCC consent to the Partial Assignment of License Application including the FCC 
Waiver, and the FCC Modification of License Application, are not obtained by that time. 

11.2. Effect of Termination.  In the event of termination of this Agreement by any party, all 
rights and obligations of the parties under this Agreement shall terminate without any liability of 
any party to any other party (except for any liability of any party for any breach of this 
Agreement, in which case any non-breaching party shall have all rights and remedies available at 
law or in equity, subject to Section 11.3(a) hereof).  Notwithstanding anything to the contrary 
contained herein, the provisions of Sections 2.3, 2.4, 11.2, 11.3, 12.1, 12.2, 12.3, 12.4, 12.5, 12.6, 
12.7, 12.8, 12.9, 12.11, 12.12, 12.13, 12.14, and 12.15 shall expressly survive the expiration or 
termination of this Agreement. 

11.3. Deposit Fund.   

(a) If this Agreement is terminated by Seller pursuant to Section 11.1(b) and 
Buyer is in material breach of any of its representations, warranties, covenants, or agreements set 
forth in this Agreement, then Seller shall have the right to keep the Deposit Fund (less any 
interest that has accrued to the benefit of Buyer as set forth in Section 2.3) as liquidated damages 
(the “Liquidated Damages Amount”).  It is understood and agreed that the Liquidated Damages 
Amount represents Buyer’s and Seller’s reasonable estimate of actual damages and does not 
constitute a penalty.  The procedures for release of the Deposit Fund shall be as set forth in the 
separate Deposit Fund Escrow Agreement.  

(b) If this agreement is terminated for any reason other than Buyer’s material 
breach of any of its representations, warranties, covenants, or agreements set forth in this 
Agreement, then Buyer shall be entitled to a return of the full amount of the Deposit Fund.  The 
procedures for release of the Deposit Fund shall be as set forth in the separate Deposit Fund 
Escrow Agreement. 

Notwithstanding anything to the contrary contained herein, for the avoidance of 
doubt, it is understood and agreed by the parties hereto that: 

(i) Seller’s sole and exclusive remedy for any breach of this 
Agreement by Buyer at or prior to the Closing, including any failure of, or refusal by, Buyer to 
pay the Purchase Price for any reason whatsoever, shall be to terminate this Agreement pursuant 
to Section 11.1(b), and to seek liquidated damages as provided for in this Section 11.3(a);  

(ii) none of Seller or its Affiliates shall pursue any other 
remedies or actions, at law or in equity, and hereby waive any and all other remedies against 
Buyer (and its Affiliates) in respect thereof; and 

(iii) None of Buyer’s or its Member Agency’s former, current 
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or future managers,  directors, officers,  or agents shall have any liability or obligation relating to 
or arising out of this Agreement or the transactions contemplated hereby.   

(c) If this Agreement is terminated pursuant to Section 11.1 hereof, then the 
Deposit Fund shall be released to Buyer or Seller as appropriate in accordance with the 
procedures set forth in the Deposit Fund Escrow Agreement. 

(d) In the event of a dispute between the parties with respect to the Deposit 
Fund (and no other disputes pursuant to this Agreement), the dispute shall be submitted to 
binding arbitration in accordance with the procedures set forth in the Deposit Fund Escrow 
Agreement. 

 

ARTICLE 12 
 

GENERAL PROVISIONS 

12.1. Confidential Nature of Information.   The California Public Records Act (Cal. Govt. 
Code Sections 6250 et seq.) mandates public access to government records. Therefore, unless the 
information is exempt from disclosure by law, this Agreement, and any written communication 
between the parties, shall be available to the public. If Seller believes any communication 
contains trade secrets or other proprietary information that the Seller believes would cause 
substantial injury to the Seller's competitive position if disclosed, the Seller shall request that 
the Buyer withhold from disclosure the proprietary information by marking such proprietary 
information as confidential. If Seller requests that the Buyer withhold from disclosure 
information identified as confidential, and the Buyer complies with the Seller's request, Seller 
shall assume all responsibility for any challenges resulting from the non-disclosure, indemnify 
and hold harmless the Buyer from and against all damages (including but not limited to Legal 
Counsel fees that may be awarded to the party requesting the proposer information), and pay any 
and all cost and expenses related to the withholding of Seller's information. Seller shall not make 
a claim, sue, or maintain any legal action against the Buyer or its directors, officers, employees, 
or agents concerning the withholding from disclosure of Seller information. If Seller does not 
request that the Buyer withhold from disclosure information identified as confidential, the Buyer 
shall have no obligation to withhold the information from disclosure and may release the 
information sought without any liability to the Seller. 

12.2. No Public Announcement.  No party shall, without the approval of the other, make any 
press release or other public announcement for any commercial purpose, including but not 
limited to advertising, promotion, or public relations, concerning this Agreement and the 
transactions contemplated by this Agreement, without the other party’s written consent ; 
provided, that the foregoing shall not preclude communications or disclosures necessary (i) to 
implement the provisions of this Agreement, including communications with vendors and 
suppliers in the regular course of business, or (ii) to comply with accounting or Securities and 
Exchange Commission disclosure obligations,  applicable FCC disclosure obligations, including 
in connection with obtaining the FCC Partial Assignment of License Consent, by a party or any 
of its Affiliates, or to the extent that any such party shall be otherwise obligated by law. 
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12.3. Notices.  All notices, certifications, requests, demands, payments and other 
communications hereunder shall be in writing and shall be deemed to have been duly given and 
delivered if mailed, by certified mail, first class postage prepaid, or if delivered personally, or if 
sent by facsimile, with transmission confirmed by telephone: 

If to Seller: 

Maritime Communications/Land Mobile, LLC 
218 N. Lee Street, Suite 318 
Alexandria, VA 22314 
Attention:  John Reardon, CEO 
Telephone:  (703) 779-6555 
Facsimile:  (703) 548-4399 
 

If to Buyer: 

Southern California Regional Rail Authority/Metrolink 
Attention:   CEO  
700 South Flower Street, Suite 2600 
Los Angeles, California  90017 
Telephone: (213) 452-0200   
Facsimile:  (213) 452-0429 

With a copy to (which shall not constitute notice): 

   Helen Parker, Esq. 
   General Counsel 
   c/o Olga Yero, Board Secretary 
   SCRRA/Metrolink 
   700 S. Flower St. Suite 2600 

 Los Angeles, CA 90017 
 
and:  
 
Paul J. Feldman, Esq. 
Fletcher Heald and Hildreth, PLC 
1300 N. 17th Street,  
11th Floor   
Arlington, Virginia  22209 
Telephone:  (703) 812-0403 
Facsimile:  (703) 812-0486 

or to such other address or addresses as may hereafter be specified by notice given by any of the 
above to the others.  Notices given by United States certified mail as aforesaid shall be effective 
on the third Business Day following the day on which they were deposited in the mail.  Notices 
delivered in person shall be effective upon delivery.  Notices given by facsimile shall be 
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effective when transmitted, provided facsimile notice is confirmed by telephone and is 
transmitted on a Business Day during regular business hours of the receiving party. 

12.4. Successors and Assigns. 

(a) The rights of any party under this Agreement shall be assignable by such 
party hereto prior to the Closing with the prior written consent of the other, which shall not be 
unreasonably withheld; provided, however, that notwithstanding such assignment, the assigning 
party (Buyer or Seller) shall not be released from any liabilities or obligations hereunder, and 
such assignment shall not cause a delay in the receipt of the FCC Partial Assignment of License 
Consent. 

(b) This Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their successors and permitted assigns.  Nothing in this Agreement, expressed 
or implied, is intended or shall be construed to confer upon any Person, other than the parties and 
their successors and permitted assigns, any right, remedy or claim under or by reason of this 
Agreement. 

12.5. Entire Agreement; Amendments.  This Agreement and the Schedules and Exhibits 
referred to herein and the documents delivered pursuant hereto contain the entire understanding 
of the parties hereto with regard to the subject matter contained herein or therein, and supersede 
all prior agreements and understandings between the parties hereto.  This Agreement shall not be 
amended, modified or supplemented except by a written instrument signed by an authorized 
representative of each of the parties hereto. 

12.6. Waivers.  Any failure of either Buyer or Seller to comply with any obligation, 
covenant, agreement or condition herein may be waived by the other party only by a written 
instrument signed by the party granting such waiver, but such waiver or failure to insist upon 
strict compliance with such obligation, covenant, agreement or condition shall not operate as a 
waiver of, or estoppel with respect to, any subsequent or other failure. 

12.7. Fees and Expenses.  The parties hereto will share equally any and all filing fees 
associated with obtaining the FCC Partial Assignment of License Consent.  Any regulatory fees 
with respect to the Partitioned License relating to the period prior to the Closing Date shall be the 
sole responsibility of Seller.  Except as otherwise provided herein, each party hereto will pay all 
of its own costs and expenses incident to its negotiation and preparation of this Agreement and 
the consummation of the Transactions, including the fees, expenses and disbursements of its 
counsel and advisors. 

12.8. Partial Invalidity.  Wherever possible, each provision hereof shall be interpreted in such 
manner as to be effective and valid under applicable law, but in case any one or more of the 
provisions contained herein shall, for any reason, be held to be invalid, illegal or unenforceable 
in any respect, such provision or provisions shall be ineffective to the extent, but only to the 
extent, of such invalidity, illegality or unenforceability without invalidating the remainder of 
such provision or provisions or any other provisions hereof; provided, however, that if the 
removal of such offending term or provision materially alters the burdens or benefits of any of 
the parties under this Agreement, the parties agree to negotiate in good faith such modifications 
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to this Agreement as are appropriate to ensure the burdens and benefits of each party under such 
modified Agreement are reasonably comparable to the burdens and benefits originally 
contemplated and expected. 

12.9. Execution in Counterparts.  This Agreement may be executed in one or more 
counterparts, each of which shall be considered an original instrument, but all of which shall be 
considered one and the same agreement, and shall become binding when one or more 
counterparts have been signed by each of the parties hereto and delivered to each of the other 
parties hereto. 

12.10. Further Assurances.  Following the Closing, Seller shall execute and deliver to Buyer, 
or cause to be executed and delivered to Buyer, such other instruments of conveyance and 
transfer as Buyer may from time to time reasonably request or as may be otherwise necessary to 
more effectively convey and transfer the Partitioned License to Buyer, to vest title to the 
Partitioned License in Buyer, and to put Buyer in possession of any part of the Partitioned 
License. 

12.11. No Third-Party Beneficiary.  With the exception of the parties to this Agreement and 
their permitted successors, brokers, employees and assigns, there shall exist no right of any 
Person to claim a beneficial interest in this Agreement or any rights occurring by virtue of this 
Agreement. 

12.12. Governing Law.  This Agreement shall be governed by, enforced and construed in 
accordance with the laws of the State of California, without regard to choice of law principles. 

12.13. Exclusive Jurisdiction; Venue. 

(a)    Each of the parties hereto hereby consents to the exclusive jurisdiction of the 
federal and state courts of Los Angeles County, in the State of California, as well as to the 
jurisdiction of all courts to which an appeal may be taken from such courts, for the purpose of 
any suit, action or other proceeding arising out of, or in connection with, this Agreement or any 
of the transactions contemplated hereby or thereby, including, without limitation, any proceeding 
relating to ancillary measures in aid of arbitration, provisional remedies and interim relief, or any 
proceeding to enforce any arbitral decision or award. 
  

(b)    Each party hereby expressly waives any and all rights to bring any suit, 
action or other proceeding in or before any court or tribunal other than the federal and state 
courts located in the State of California, as well as to the jurisdiction of all courts to which an 
appeal may be taken from such courts, and covenants that it shall not seek in any manner to 
resolve any dispute other than as set forth in this Section 12.13 or to challenge or set aside any 
decision, award or judgment obtained in accordance with the provisions hereof. 
  

(c)    Each of the parties hereto hereby expressly waives any and all objections it 
may have to venue, including, without limitation, the inconvenience of such forum, in any of 
such courts. 
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12.14. Headings.  Subject headings are included for convenience only and shall not affect the 
interpretation of any provisions of this Agreement. 

12.15. Specific Performance.  Seller acknowledges that irreparable damages would occur if 
any of the provisions of this Agreement related to Seller’s obligations were not performed by 
Seller in accordance with their specific terms or were otherwise breached.  It is accordingly 
agreed that, notwithstanding anything to the contrary contained herein, Buyer shall be entitled to 
an injunction or injunctions to prevent breaches by Seller of this Agreement and to enforce 
specifically the terms and provisions hereof in any court of the United States or any state having 
jurisdiction, in addition to any other remedy to which Buyer is entitled at law or in equity.  If any 
action is brought by Buyer to enforce this Agreement, Seller shall waive the defense that there is 
an adequate remedy at law and the requirement that Buyer post a bond.  The parties acknowledge 
and agree that neither Seller nor any of its Affiliates shall have the right to specific performance, 
injunctive or equitable relief against Buyer or any Affiliate of Buyer. 

[Signature Page Follows] 



IN. WITNESS WHEREOF, the parties hereto have caused this Paritioned License
Purchase Agreement to be executed as of the day and year first above wrtten.

SOUTHERN CALIFORNIA REGIONAL RAIL
AUTHORITY IMETROLIN

~~-~0rTitle: ..¿J~

MARTIME COMMUCATIONS/LAN
MOBILE,LLC

By:
Name:
Title:
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SCHEDULE 2.1 

Encumbrances 

Name  FCC Call 
Sign 
 

Center 
Frequency
 

Bandwidth 
(center 
frequency) 
 

Usage: (Base/Mobile 
Transmit or Receive 
or both)  

Transmit 
Power 

Lease Expiration 
date/term  

Spectrum 
Tracking Inc. 

  219.93 
MHz 
219.96 
MHz 
219.99 
MHz 

30 kHz  each  Both  100 mW 
intermittent

12/31/11 with 
one year 
renewal option 
of lessee 

Eagle 
Communications 
Inc.  

KAE889  217.5500 
217.5875 
217.7125 
217.7500 
217.7625 
217.8000 
217.8500 
217.9250 

12.5 kHz  Both  50 w  90 days written 
notice by 
Licensee 
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SCHEDULE 3.2(c) 
 

Form of Instrument of Assignment 

INSTRUMENT OF ASSIGNMENT dated as of ____________ ___, 2010, by Maritime 
Communications/Land Mobile, LLC, 6200 Hwy. 62 East, Bldg. 2501 Suite 275, Jeffersonville, 
Indiana (“Seller”) in favor of Southern California Regional Rail Authority/Metrolink, 700 South 
Flower Street, Suite 2600, Los Angeles, California  90017  (“Buyer”).  Capitalized terms used 
herein without definition shall have the respective meanings assigned to them in the Purchase 
Agreement (as defined below). 

WHEREAS, Seller and Buyer have entered into a certain Partitioned License Purchase 
Agreement dated as of January, ___ 2010,  (the “Purchase Agreement”) pursuant to which Seller 
has agreed to convey to Buyer the Partitioned License. 

1. Assignment.  Pursuant to Section 2.1 of the Purchase Agreement for valuable 
consideration paid to Seller, the receipt and sufficiency of which are hereby acknowledged, 
Seller, intending to be legally bound, does hereby sell, assign, transfer, convey and deliver to 
Buyer, its successors and assigns forever, all of Seller’s rights, title and interest in and to the 
Partitioned License, free and clear of all Encumbrances, except as provided in Schedule 2.1 of 
the Purchase Agreement. 

2. Terms of Purchase Agreement Control.  Nothing contained in this Instrument of 
Assignment shall in any way supersede, modify, replace, amend, change, rescind, waive, exceed, 
expend, enlarge or in any way effect the provisions, including the warranties, covenants, 
agreements, conditions, representations or, in general, any of the rights and remedies, and any of 
the obligations and indemnifications of Seller or Buyer set forth in the Purchase Agreement, and 
this Instrument of Assignment shall in all ways be governed by, and subject to, the Purchase 
Agreement. 

3. Miscellaneous.  This Instrument of Assignment (i) is executed pursuant to the 
Purchase Agreement and may be executed in counterparts, each of which as so executed shall be 
deemed to be an original, but all of which together shall constitute one instrument, (ii) shall be 
governed by and in accordance with the laws of the State of California, without regard to the 
principles of conflicts of law thereof and (iii) shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and permitted assigns. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, Seller has caused this Instrument of Assignment to be 
executed and delivered as of this ___ day of ___________, 2010. 

MARITIME COMMUNICATIONS/LAND 
MOBILE, LLC 
 
 
By: _________________________________ 
Name: ______________________________ 
Title: _______________________________ 
 
 
 

Accepted by: 
 
SOUTHERN CALIFORNIA REGIONAL 
RAIL AUTHORITY/METROLINK 
 
By: _________________________________ 
Name: ______________________________ 
Title: _______________________________ 
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SCHEDULE 3.3(d) 
 

Form of Legal Opinion of Seller’s FCC Counsel 

1. Seller holds the AMTS authorizations described on Exhibit A hereto, which authorize 
Seller to utilize AMTS spectrum in the respective market areas shown on Exhibit A.  To 
our knowledge, the Partitioned License is in full force and effect.   

2. To our knowledge, except for those affecting the industry generally and except as set 
forth in Attachment A to this Schedule, there are no proceedings pending or threatened in 
writing under the Communications Laws against Seller by or before the FCC which seek 
the revocation, non-renewal, or material adverse modification of the Partitioned License.  

3. The FCC has granted the FCC Partial Assignment of License Consent (as such term is 
defined in the Partitioned License Purchase Agreement between Maritime 
Communications/Land Mobile, LLC and Southern California Regional Rail Authority. 

4. To our knowledge, other than proceeding(s) listed on Exhibit A hereto, there is no 
proceeding pending or threatened in writing against Seller by or before the FCC or a 
court that seeks a stay of the FCC Partial Assignment of License Consent or any aspect 
thereof.  
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ATTACHMENT A TO 
SCHEDULE 3.3(d) 
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SCHEDULE 4.3 
Conflicts 

 

None
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SCHEDULE 4.5 
 

Applications, Actions, Proceedings Pending Against the License  
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SCHEDULE 4.5 
 
 Seller hereby lists the following pending matters: 
 
 MC/LM application for licenses won in FCC Auction No. 61, FCC File No. 
  0002303355 
  

Inquiry from FCC to MC/LM referencing FCC File Nos. 0002303555, 0003463998, 
0003470447, 0003470497, 0003470527, 0003470576, 0003470583, 0003470593, 
0003470602, 0003470608, 0003470613 

 
Application of MC/LM to assign a partition of spectrum to EnCana Oil & Gas (USA), 

Inc., File No. 0004030479 
 

Application of MC/LM to assign a partition of spectrum to Big Rivers Electric  
Corporation, File No. 0003767487 

 
Notification of MC/LM of the lease a parcel of spectrum to Spectrum Tracking Systems, 

Inc., File No. 0003796473:  In July 2009, Warren Havens filed a petition for 
reconsideration of the FCC’s acceptance of the notification. 

 



 

 
SCHEDULE 4.6 

 
Finder Fees 

Spectrum Bridge, Inc. 
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Schedule 6.2(b)(vi) 

Incumbent Licenses  

 

Station KAE889 
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EXHIBIT A 
 
 
 
The entire A Block AMTS Frequencies from Station WQGF 318 are to be assigned to Buyer in 
the areas designated below: 
 
 
 Pricing of Proposed Spectrum 

# County State Bandwidth* 2000 Pops 2009 
Estimated 

Pops 

2009 MHz 
Pops 

       
1 Ventura County CA 1 MHz 753,197 791,247 791,247
2 Los Angeles 

County 
CA 1 MHz 9,519,338 9,826,493 9,826,493

3 San Bernardino, 
County 

CA 1 MHz 1,709,434 1,981,696 1,981,696

4 Orange County CA 1 MHz 2,846,289 2,970,485 2,970,485
5 San Diego County CA 1 MHz 2,813,833 2,937,023 2,937,023
6 Riverside County CA 1 MHz 1,545,387 2,000,816 2,000,816
       Total MHz Pops:      20,507,760 
 
 
*  Subject to the provisions of Section 2.2 (b) of the Purchase Agreement  
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EXHIBIT B 
 

FCC Waivers 
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 Rule Section    Subject Matter at Issue   Explanation  

 80.92(a)  

Prevention of Interference (must 
determine that frequency is not 
in use before transmitting)  

This rule is inconsistent with the 
operation of a Time Division Multiplex 
(TDM) communication system where 
transmission of mobile radios is managed 
by base station.

 80. 102(a)  

Radiotelephone Station 
Identification (ID required at the 
beginning and end of each 
communication, and every 15 
mins. for sustained 
communications)  

Transmission at the beginning and end of 
each communication is unnecessary for 
an exclusive, internal‐use only system.  

General Obligations of Coast 
Stations (must receive calls from 

Rule requirement is not consistent with 
the operation of a PTC sytem.  

Part 80 AMTS Rules ‐‐ Waivers Requested 
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80.105
Stations (must receive calls from 
ship or aircraft)  

the operation of a PTC sytem.  

80.123  Service to Stations On Land  

 (a)  
 Special administrative 
requirement for land stations.  

Rule requirement is not consistent with 
the operation of PTC.  

 (b)  
 Must give priority to marine 
communications.  

Rule requirement is not consistent with 
the operation of PTC.  

(c )

Land unit identification 
requirements

Mobile radios will travel between, and be 
associated with, multiple base stations. 
Thus, rule requirement is not consistent 
with operation of PTC

(d)
Operations restricted "public 
correspondence channels"

Rule requirement is inconsistent with the 
operation of PTC. 

 (e)  

Transmitter power & antenna 
height limitations (antenna 
height limited to 6.1 meters)  

Need 25 foot mobile antenna height for 
placement on locomotive roof.  Need 100 
foot fixed base station antenna height 
and 50 foot fixed wayside height for 
coverage purposes.  
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 (f)  

Land stations may only 
communicate with public coast 
stations.  

Rule requirement not consistent with the 
operation of PTC.  

 (g)  

Land station must cease 
operation upon notice of 
interference to marine 
communications.  

Rule requirement is not consistent with 
operation of PTC.  

80.215(h)(5)(i)  

Transmitter Power (ship station 
transmitter output limited 25 
watts with an ERP not exceeding 
18 watts)  

Higher power needed for mobile and 
fixed units to ensure reliability critical to 
PTC.  Seek base radios power at terminals 
of 75 watts, train/mobiles 50 watts, 
wayside 30 watts

Base ("coast") stations are only 
allowed to transmit on the lower 
half of the AMTS A‐block (217.5‐

Since PTC will use  TDM communications 
for duplexing (as well as for multiple 
access), it is absolutely necessary to allow 
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80.385 (a)(2)

(
218 MHz) and "ship" stations 
(mobiles) only on the upper half 
(219.5‐220 MHz).

y y
all 3 types of PTC nodes (mobiles, base, 
and wayside) to transmit on both sub‐
blocks. 

 80.475(c)  

 Scope of Service of AMTS 
(Private mobile service may be 
provided only to licensees who 
have made cooperative 
arrangements with the AMTS 
licensee. Services must be 
provided to ship stations in 
emergencies without prior 
arrangements.)  

 Waiver is appropriate because system 
must be limited to PTC use. Service to 
ship stations is not consistent with the 
operation of PTC system.   

 80.479(c)  

 Assignment and Use of 
Frequencies For AMTS (Need 
written consent from "all 
affected" licensees for mobile‐to‐
mobile communications).  

 Rule requirement appears to be 
inconsistent with the operation of PTC.  
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EXHIBIT C 
 

Deposit Fund Escrow Agreement  
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ESCROW AGREEMENT 
 
 THIS ESCROW AGREEMENT dated as of February  8, 2010 (the “Agreement”) by and 
among Southern California Regional Rail Authority a Joint Exercise of Powers Agency 
created under California Government Code Section 6500 et seq (“Party A”); Maritime 
Communications/Land Mobile LLC), a limited liability company duly organized and existing 
under the laws of the state of Delaware (“Party B”); and Union Bank, N.A., a national banking 
association (hereinafter referred to as “Escrow Agent”). 
 
 WHEREAS, Party A and Party B have entered into a separate Asset Purchase Agreement 
under which terms the Parties will deposit funds into escrow for release to either Party under 
specified conditions, either “termination” or “closing”, as set forth in the separate Asset Purchase 
Agreement. 
 
  NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which is hereby acknowledged, the parties hereto, intending to be legally bound, do hereby 
covenant and agree as follows: 
 

Section 1. Appointment of Escrow Agent.  Party A and Party B  hereby appoint 
Escrow Agent to act as escrow agent in accordance with the terms and conditions set forth 
herein, and Escrow Agent hereby accepts such appointment. 

 
Section 2. Establishment of Escrow Account.  Escrow Agent shall open and maintain 

a non-interest bearing account on the terms and conditions set forth herein (the “Escrow 
Account”).  
 

Section 3. Wire transfer instructions for sending the Escrow Funds, as hereinafter 
defined, to Escrow Agent are as follows: 
 

Union Bank, N.A. 
Monterey Park, CA 
ABA:  122000496 
Account:  37130196431 
Account Name:  – TRUSDG 
For Further Credit: 67118978 SCRRA/Maritime Comm/Land Mobile Escrow 
Attention: Jennifer Earle 

 
Section 4. Deposits into the Escrow Account.  Party A simultaneously with or within 

three Business Days after the execution and delivery of this Agreement will make a deposit with 
Escrow Agent in the sum of $657,800 in immediately available funds, and Party A and Party B 
shall jointly instruct for the deposit from a previously created escrow account the sum of $60,000 
in immediately available funds for a total sum deposit of $717,800 (the “Escrow Funds”), which 
Escrow Funds shall be held by Escrow Agent under the terms and conditions hereinafter set 
forth.  The Escrow Funds, plus all interest, dividends and other distributions and payments 
thereon received by Escrow Agent from time to time, less any property distributed and/or 
disbursed in accordance with this Agreement, from time to time are collectively referred to 
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hereinafter as the “Escrow Property”.  Escrow Agent shall have no duty to solicit delivery of the 
Escrow Property. 

 
Section 5. Investment of the Escrow Property. As soon as practibable after the receipt 

thereof, Escrow Agent shall cause the Escrow Property to be invested in the BlackRock 
Liquidity Funds T-Fund Dollar Shares, and the parties acknowledge that the Escrow Agent may 
render administrative services and receive additional fees from the administrator or distributor of 
said fund. 

 
Escrow Agent shall have no responsibility for any investment losses resulting from the 

investment, reinvestment or liquidation of the Escrow Property.  Any interest or other income 
received on such investment and reinvestment of the Escrow Property shall become part of the 
Escrow Property and losses incurred on such investment and reinvestment of the Escrow 
Property shall be reflected in the value of the Escrow Property from time to time.  
Notwithstanding the foregoing, Escrow Agent shall have the power to sell or liquidate the 
foregoing investments whenever Escrow Agent shall be required to release all or any portion of 
the Escrow Property pursuant to this Agreement.  In no event shall Escrow Agent be deemed an 
investment manager or adviser in respect of any selection of investments hereunder. 
 

Section 6. Distribution of the Escrow Property.  Escrow Agent shall hold the Escrow 
Property in its possession and disburse the Escrow Property or any specified portion thereof only 
as follows: 

(a) Procedure for Release 
 

i. Upon the happening of an event of termination as contemplated in Section 
11 of the separate Asset Purchase Agreement entered into by Party A and 
Party B, either Party A or Party B may deliver to the Escrow Agent and 
the other Party a written notice signed by an authorized person set forth on 
Schedule I attached hereto (“Authorized Representative”) requesting the 
release of the Escrow Property to itself, which request shall state that an 
event of termination has occurred and providing reasonable particulars 
thereof.  If the other party does not, as soon as reasonably possible, but in 
no event later than thirty (30) days after the receipt of such copy, deliver a 
written notice from an Authorized Representative (a “Dispute Notice”) to 
the Escrow Agent stating that no such event of termination has occurred 
and providing reasonable particulars, then the Escrow Agent shall disburse 
the Escrow Property to the party requesting release within 3 Business 
Days, according to paragraph (iii) below. If the other party delivers a 
Dispute Notice to the Escrow Agent within the prescribed time period, 
then the Escrow Agent shall continue to hold the Escrow Property in 
escrow pending the determination of the dispute by an arbitrator pursuant 
to Section 6 (b) hereof. If a Dispute Notice is delivered, the party will 
contact Escrow Agent via telephone to inform them of the Dispute Notice.  
A failure by a party to deliver a written request for the release of the 
Escrow Property upon becoming aware of an event of termination shall 

Union Bank, N.A. 
Last modified 02.03.10 
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not prevent or stop a party from delivering such a request at any time 
thereafter.  

ii. Either Party A or Party B may deliver to Escrow Agent a written notice 
signed by an Authorized Representative requesting the release of the 
Escrow Property to the other party.  Upon receipt of such a written notice, 
Escrow Agent shall, within 3 Business Days, disburse the Escrow Property 
according to paragraph (iii) below.  

iii. If the conditions for release of the Escrow Property to Party B set forth 
above are satisfied, then within the time period set forth in paragraphs 
(i) and (ii) above, Escrow Agent shall and is hereby directed to withdraw 
and pay from the Escrow Account to Party B all of the Escrow Property, 
less any interest. Escrow Agent shall withdraw and pay from the Escrow 
Account to Party A any remaining Escrow Property in the Escrow 
Account. If the conditions for release of the Escrow Property to Party A 
set forth above are satisfied, then within the time periods set forth in 
paragraphs (i) and (ii) above, Escrow Agent shall and is hereby directed to 
withdraw and pay from the Escrow Account to Party A all of the Escrow 
Property.   For purposes of this Agreement Business Day shall mean any 
day Union Bank, N.A. is open for business. All payments of the Escrow 
Property will be effected by wire transfer in immediately available funds.   

 
 

(b) Arbitration.  If either party delivers a Dispute Notice to the Escrow Agent within 
the time prescribed in Section 6 (a)(i), then the Escrow Agent shall promptly deliver a copy of 
the Dispute Notice to the other party and the parties may submit the issue of whether or not an 
event of termination has occurred to an arbitrator. Any dispute, controversy, or claim arising out of 
or relating to this Agreement shall be settled by arbitration by a single arbitrator under the rules of 
the American Arbitration Association. The place of the arbitration shall be Los Angeles, California. 
Judgment of the arbitrator shall be final and non-appealable and may be entered in any court having 
jurisdiction or application may be made to such court for a judicial acceptance of the award and an 
order of the enforcement. Except as otherwise provided in this Agreement, each party shall bear its 
own expenses of the arbitration, but the fees and costs of the arbitrator shall be borne equally 
between the parties participating in the arbitration and the arbitrator shall determine any award of 
attorneys’ fees. Consistent with the expedited nature of arbitration, each party will, upon the 
written request of the other party, promptly provide the requesting party with copies of 
documents relevant to the issues raised by any claim or counterclaim. Any dispute regarding 
discovery, or the relevance or scope thereof, shall be determined by the arbitrator, whose 
determination shall be conclusive. All discovery shall be completed within thirty (30) days 
following the appointment of the arbitrator. If the arbitrator shall determine that an event of 
termination has occurred, the Escrow Agent shall promptly release the Escrow Property as 
instructed by the arbitrator, and in accordance with section 6(a), above. If the arbitrator 
determines that an event of termination has not occurred, the Escrow Agent shall continue to 
hold the Escrow Property in escrow pursuant to the provisions of this Agreement.  
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Section 7. Compensation of Escrow Agent.  Escrow Agent shall be entitled to receive 
payment from Party A for fees, costs and expenses for all services rendered by it hereunder in 
accordance with Schedule II to this Agreement.  Party A shall reimburse Escrow Agent on 
demand for all losses, liabilities, damages, disbursements, advances or expenses paid or incurred 
by it in the administration of its duties hereunder, including, but not limited to, all counsel, 
advisor and agent fees and disbursements.  At all times, Escrow Agent will have a right of set off 
and first lien upon the Escrow Account for payment of customary fees, costs and expenses and 
all such losses, liabilities, damages or expenses from time to time.  Such fees, costs and expenses 
shall be paid from the Escrow Property to the extent not otherwise paid hereunder and Escrow 
Agent may sell, convey or otherwise dispose of any Escrow Property for such purpose.  The 
obligations contained in this Section shall survive the termination of this Agreement and the 
resignation or removal of Escrow Agent. 
 

Section 8. Resignation or Removal of Escrow Agent.  Escrow Agent may resign and 
be discharged from its duties hereunder at any time by giving written notice thirty calendar days 
prior to such resignation to Party A and Party B as provided in this Section.  Party A and Party 
B may remove Escrow Agent at any time by giving joint written notice signed by both parties’ 
Authorized Representative at least thirty calendar days prior to such removal to Escrow Agent.  
Following such resignation or removal, a successor Escrow Agent shall be appointed jointly by 
Party A and Party B, who shall provide joint written notice of such to the resigning or removed 
Escrow Agent.  Such successor Escrow Agent shall become Escrow Agent hereunder, and all 
Escrow Property shall be transferred to it upon the resignation or removal date specified in such 
notice.  If Party A and Party B are unable to appoint a successor Escrow Agent within thirty 
calendar days after such notice, Escrow Agent may petition any court of competent jurisdiction 
for the appointment of a successor Escrow Agent or for other appropriate relief.  The costs and 
expenses (including but not limited to its attorney fees and expenses) incurred by Escrow Agent 
in connection with such proceeding shall be paid jointly by Party A and Party B.  On the 
resignation/removal date and  after receipt of the identity of the successor Escrow Agent, 
Escrow Agent shall either deliver and/or disburse the Escrow Property then held hereunder to 
the successor Escrow Agent, less Escrow Agent’s fees, costs and expenses or other obligations 
owed to Escrow Agent.  Upon its resignation or removal and delivery and/or disbursement of 
the Escrow Property in its entirety as set forth in this Section, Escrow Agent shall be discharged 
of and from any and all further obligations arising in connection with the Escrow Property or 
this Agreement. 

 
Section 9. Indemnification of Escrow Agent.  Party A and Party B jointly and 

severally agree to indemnify and hold Escrow Agent harmless with respect to any acts Escrow 
Agent takes in accordance with the terms and conditions of this Agreement.  Party A and Party B 
jointly and severally agree to indemnify and hold Escrow Agent harmless against any and all 
liabilities, losses, claims, damages or expenses, including reasonable attorney’s fees, that Escrow 
Agent may incur by reason of or based upon its actions under this Agreement other than as a 
result of the gross negligence or willful misconduct of Escrow Agent. 

 
Section 10. Rights, Duties and Immunities of Escrow Agent.  Acceptance by Escrow 

Agent of its duties under this Agreement is subject to the following terms and conditions, which 
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all parties to this Agreement hereby agree shall govern and control the rights, duties and 
immunities of Escrow Agent. 

 
(a) The duties and obligations of Escrow Agent shall be determined solely by the 

express provisions of this Agreement and no duties, responsibilities, or obligations shall be 
inferred or implied.  Escrow Agent shall not be liable except for the performance of such duties 
and obligations as are expressly and specifically set out in this Agreement.  Escrow Agent shall 
not be liable for the accuracy of any calculations or the sufficiency of any funds for any purpose. 

 
(b) Escrow Agent shall not be required to expend or risk any of its own funds or 

otherwise incur any liability, financial or otherwise, in the performance of any of its duties 
hereunder. 
 

(c) Escrow Agent shall not be required to inquire as to the performance or 
observation of any obligation, term or condition under any other agreements or arrangements 
between Party A and Party B. 
 

(d) Escrow Agent shall not have any responsibility to determine the authenticity or 
validity of any notice, direction, instruction, instrument, document or other items delivered to it 
by any party, or for the identity, authority or rights of persons executing or delivering any such 
notice, direction, instruction, instrument, document, or other items delivered to it by such party 
or parties. Escrow Agent is authorized to comply with and rely upon any notice, direction, 
instruction or other communication believed by it to have been sent or given by Party A and/or 
Party B and shall be fully protected in acting in accordance with such written direction or 
instructions given to it under, or pursuant to, this Agreement. 

 
(e) Escrow Agent is not a party to, and is not bound by, or required to comply with 

any agreement or other document out of which this Agreement may arise.  Escrow Agent shall 
be under no liability to any party hereto by reason of any failure on the part of Party A, Party B 
or any maker, guarantor, endorser or other signatory of any document or any other third party to 
perform, such party’s obligations under any such document.  Except for amendments to this 
Agreement referred to herein, and except for notifications or instructions to Escrow Agent under 
this Agreement, Escrow Agent shall not be obliged to recognize or be chargeable with 
knowledge of any of the terms or conditions of any agreement between Party A and Party B, 
notwithstanding that references thereto may be made herein and whether or not it has knowledge 
thereof. 

 
(f) Escrow Agent shall not be bound by any waiver, modification, termination or 

rescission of this Agreement or any of the terms hereof, unless evidenced in writing and 
delivered to Escrow Agent signed by the proper party’s Authorized Representative and, if the 
duties or rights of Escrow Agent are affected, unless it shall give its prior written consent thereto.  
No person, firm or corporation will be recognized by Escrow Agent as a successor or assignee of 
Party A or Party B until there shall be presented to Escrow Agent evidence satisfactory to it of 
such succession or assignment.  This Agreement shall not be deemed to create a fiduciary 
relationship among the parties hereto under state or federal law. 
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(g) If at any time Escrow Agent is served with any judicial or administrative order, 
judgment, decree, writ or other form of judicial or administrative process which in any way 
affects the Escrow Property (including but not limited to orders of attachment or any other forms 
of levies or injunctions or stays relating to the transfer of the Escrow Property), Escrow Agent is 
authorized to comply therewith in any manner as it or its legal counsel of its own choosing 
deems appropriate; and if Escrow Agent complies with any such judicial or administrative order, 
judgment, decree, writ or other form of judicial or administrative process, Escrow Agent shall 
not be liable to any of the parties hereto or to any other person or entity even though such order, 
judgment, decree, writ or process may be subsequently modified or vacated or otherwise 
determined to have been without legal force or effect. 

 
(h) Escrow Agent shall not be liable for any action taken or omitted or for any loss or 

damage resulting from its actions or its performance of its duties hereunder in the absence of 
gross negligence or willful misconduct on its part.  In no event shall Escrow Agent be liable (i) 
for acting in accordance with or relying upon any instruction, notice, demand, certificate or 
document from Party A and/or Party B, or any entity acting on behalf of either, (ii) for any 
consequential, punitive or special damages, (iii) for the acts or omissions of its nominees, 
designees, subagents or subcustodians, or (iv) for an amount in excess of the value of the Escrow 
Property, valued as of the date of loss. 
 

(i) In the event of any ambiguity or uncertainty hereunder or in any notice or other 
communication received by Escrow Agent hereunder, Escrow Agent is hereby authorized by 
Party A and Party B to refrain from taking any action other than to retain possession of the 
Escrow Property, unless Escrow Agent receives written instructions, signed by an Authorized 
Representative of both Party A and Party B which eliminates such ambiguity or uncertainty. 

 
(j) Escrow Agent may consult with legal counsel of its own choosing as to any 

matter relating to this Agreement and Escrow Agent shall incur no liability and shall be fully 
protected in respect of any action taken, omitted or suffered by it in good faith in accordance 
with the advice or opinion of such counsel. 

 
(k) In the event of any dispute or conflicting claim with respect to the payment, 

ownership or right of possession of the Escrow Account or the Escrow Property, Escrow Agent 
shall be entitled, in its sole discretion, to refuse to comply with any and all claims, demands or 
instructions.  Escrow Agent is authorized and directed to retain in its possession, without liability 
to anyone, except for its own gross negligence or willful misconduct, all or any part of the 
Escrow Property until such dispute shall have been settled either by mutual agreement of the 
parties concerned or by final order, decree or judgment of a court or other tribunal of competent 
jurisdiction in the United States of America (as notified to Escrow Agent in writing by the parties 
to the dispute or their authorized  representatives and setting forth the resolution of the dispute).  
Escrow Agent shall be under no duty whatsoever to institute, defend or partake in such 
proceedings.  The rights of Escrow Agent under this paragraph are in addition to all other rights 
which it may have by law or otherwise including, without limitation, the right to file an action in 
interpleader. 
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(l) Escrow Agent shall not incur liability for not performing any act or not fulfilling 
any duty, obligation or responsibility hereunder by reason of any occurrence beyond the control 
of Escrow Agent (including but not limited to any act or provision of any present or future law or 
regulation or governmental authority, any act of God or war, terrorism or the unavailability of 
the Federal Reserve Bank or other wire or communication facility). 

 
(m) When Escrow Agent acts on any communication (including, but not limited to, 

communication with respect to the delivery of securities or the wire transfer of funds) sent by 
electronic transmission,  Escrow Agent, absent gross negligence or willful misconduct, shall not 
be responsible or liable in the event such communication is not an authorized or authentic 
communication of the party involved or is not in the form the party involved sent or intended to 
send (whether due to fraud, distortion or otherwise).  The Escrow Agent shall not be liable for 
any losses, costs or expenses arising directly or indirectly from the Escrow Agent’s reliance upon 
and compliance with such instructions notwithstanding such instructions conflict or are 
inconsistent with a subsequent written instruction.  Party A or Party B, as the case may be, agrees 
to assume all risks arising out of the use of such electronic transmission to submit instructions 
and directions to the Escrow Agent, including without limitation the risk of the Escrow Agent 
acting on unauthorized instructions, and the risk or interception and misuse by third parties.  
 

(n) Escrow Agent will provide to Party A and Party B monthly statements identifying 
transactions, transfers or holdings of Escrow Property and each such statement will be deemed to 
be correct and final upon receipt thereof by Party A and Party B unless Party A or Party B 
notifies Escrow Agent in writing to the contrary within thirty Business Days of the date of such 
statement. 
 

(o) The Escrow Agent will not be under any duty to give the Escrow Property held by 
it hereunder any greater degree of care than it gives its own similar property and will not be 
required to invest any funds held hereunder except as directed in this Escrow Agreement. 
Uninvested funds held hereunder will not earn or accrue interest.   
 

Section 11. Notices.  All notices, consents, requests, instructions, approvals and other 
communications provided for in this Agreement shall be in writing, signed by the proper party’s 
Authorized Representative and sent by: (i) personal delivery, overnight delivery by a recognized 
courier or delivery service, (ii) mailed by registered or certified mail, return receipt requested, 
postage prepaid, or (iii) electronic transmission, which includes fax machine, email with an 
imaged or scanned attachment (such as a PDF) or other similar electronic transmission, with 
confirmation of receipt of such transmission by Escrow Agent; and shall become effective when 
delivered to the addresses noted below or such other address as may be substituted therefore by 
written notification by the proper party’s Authorized Representative.  Notices to Escrow Agent 
shall be deemed to be given when actually received by Escrow Agent’s Corporate Trust  
Department.   
 
  
If to Party A, to: 
  

Southern California Regional Rail Authority 
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 700 South Flower Street, Suite 2600 
 Los Angeles, CA 90017 
 Attention: General Manager  
 Telephone: (213) 452-0200 
 Facsimile: (213) 452-0429  

 
   

 
 If to Party B, to: 

 
 Maritime Communications/Land Mobile LLC 
 218 N. Lee Street, Suite 318 
 Alexandria, VA 22314 
 Attention: John Reardon, CEO 
 Telephone: (703) 778-6555 
 Facsimile: (703) 548-4399  

 
  

 
 If to Escrow Agent, to: 
  
  Union Bank, N.A. 

 120 S. San Pedro Street, 4th Floor 
 Los Angeles, CA 90012 

Attention:  Jennifer Earle, Corporate Trust Dept. 
 Email:  jennifer.earle@unionbank.com and dietric.williams@unionbank.com 
Facsimile:   (213) 972-5694 
Telephone:  (213) 972-5673 

 
Section 12. Wiring Instructions.  In the event fund transfer instructions are given other 

than as set forth on Schedule III attached hereto, such instructions must be communicated to the 
Escrow Agent in writing delivered pursuant to Section 11.  Escrow Agent shall seek 
confirmation of such instructions by telephone call-back to an Authorized Representative, and 
Escrow Agent may rely upon the confirmations of anyone purporting to be the Authorized 
Representative so designated.  Escrow Agent and the beneficiary’s bank in any funds transfer 
may rely solely upon any account numbers or similar identifying numbers provided by Party A 
and Party B to identify (i) the beneficiary, (ii) the beneficiary’s bank, or (iii) an intermediary 
bank.  Escrow Agent may apply any of the Escrow Funds for any payment order it executes 
using any such identifying number, even when its use may result in a person other than the 
beneficiary being paid, or the transfer of funds to a bank other than the beneficiary’s bank or an 
intermediary bank designated.  The parties to this Agreement acknowledge that such security 
procedure is commercially reasonable. 

Section 13. Termination.  This Agreement shall terminate when all the Escrow 
Property has been disbursed or returned pursuant to Section 6 or Section 8 of this Agreement. 
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Section 14. Continuing Obligations.  The obligations under Sections 6, 7, 8, 9 and 10 
hereof shall survive the resignation or removal of Escrow Agent, the termination of this 
Agreement and the payment of all amounts hereunder. 

 
Section 15. Inconsistent Provisions.  Party A and Party B agree that to the extent that 

the provisions of any other agreement relating to the Escrow Property are inconsistent with the 
terms of this Agreement, the terms of this Agreement shall control.   

 
Section 16. Governing Law.  This Agreement shall be governed by and construed in 

accordance with the laws of the State of California. 
 
Section 17. Counterparts.  This Agreement may be executed in any number of 

counterparts each of which shall be deemed to be an original, and all of which together shall 
constitute but one and the same instrument.  Executed copies of this Agreement delivered 
pursuant to Section 11 above shall be as effective as an original to bind the parties. 

 
Section 18. Severability.  The invalidity, illegality or unenforceability of any provision 

of this Agreement shall in no way affect the validity, legality or enforceability of any other 
provision; and if any provision is held to be unenforceable as a matter of law, the other 
provisions shall not be affected thereby and shall remain in full force and effect. 

 
Section 19. Authorized Representative.  Each of  Party A and Party B hereby identify 

to Escrow Agent the officers, employees or agents designated on Schedule I attached hereto as 
an Authorized Representative with respect to any notice, certificate, instrument, demand, request, 
direction, instruction, waiver, receipt, consent or other document or communication required or 
permitted to be furnished to Escrow Agent.  Such Schedule I may be amended and updated by 
written notice to Escrow Agent with a copy to the other party to this Agreement provided that 
failure to furnish such copy shall not affect the validity of such notice to Escrow Agent.  Escrow 
Agent shall be entitled to rely on such original or amended Schedule I with respect to any party 
until a new Schedule I is furnished by such party to Escrow Agent. 

  
Section 20. Jurisdiction.  [Each of the parties hereto hereby irrevocably agrees that any 

action, suit or proceedings against any of them by any of the other aforementioned parties with 
respect to this Agreement shall be brought before the jurisdiction of any federal or state court of 
competent jurisdiction located in Los Angeles, California.  Each party hereto further irrevocably 
consents to the service of any complaint, summons, notice or other process relating to any such 
action or proceeding by delivery thereof to it by hand or by registered or certified mail, return 
receipt requested, in the manner provided for herein.  Each party hereto hereby expressly and 
irrevocably waives any claim or defense in any such action or proceeding based on improper 
venue or forum non conveniens or any similar basis. To the extent permitted by law, in 
connection with any claim, cause of action, proceeding or other dispute concerning this 
Agreement (each a “Claim”), the parties to this Agreement expressly, intentionally, and 
deliberately waive any right each may otherwise have to trial by jury.  In the event that the 
waiver of jury trial set forth in the previous sentence is not enforceable under the law applicable 
to this Agreement, the parties to this Agreement agree that any Claim, including any question of 
law or fact relating thereto, shall, at the written request of any party, be determined by judicial 
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reference pursuant to California.  The parties shall select a single neutral referee, who shall be a 
retired state or federal judge.  In the event that the parties cannot agree upon a referee, the court 
shall appoint the referee.  The referee shall report a statement of decision to the court.  Nothing 
in this paragraph shall limit the right of any party at any time to exercise self-help remedies, 
foreclose against collateral or obtain provisional remedies.  The parties shall bear the fees and 
expenses of the referee equally, unless the referee orders otherwise.  The referee shall also 
determine all issues relating to the applicability, interpretation, and enforceability of this 
paragraph.  The parties acknowledge that if a referee is selected to determine the Claims, then the 
Claims will not be decided by a jury. 

 
 
Section 21. Withholding Forms.  The Escrow Agent does not have any interest in the 

Escrow Property deposited hereunder but is serving as escrow holder only and having only 
possession thereof. Party A and Party B will pay or reimburse the Escrow Agent upon request for 
any transfer taxes or other taxes relating to the Escrow Property incurred in connection herewith 
and will indemnify and hold harmless the Escrow Agent from any amounts that it is obligated to 
pay in the way of such taxes. Any payments of income from this Escrow Account will be subject 
to withholding regulations then in force with respect to United States taxes.  Due to the 
requirement that all escrow accounts have Taxpayer Identification Numbers documented by 
appropriate W-8 or W-9 forms, Party A and Party B shall return the appropriate form to Escrow 
Agent, duly completed and signed by the proper party’s Authorized Representative.  Party A and 
Party B acknowledge that failure to provide such forms may prevent or delay disbursement of 
the Escrow Funds hereunder. 

  
Section 22. USA PATRIOT Act.  Party A and Party B shall provide to Escrow 

Agent such information as Escrow Agent may reasonably require to permit Escrow Agent to 
comply with its obligations under the federal USA PATRIOT Act (Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act of 2001).  Escrow Agent shall not credit any amount of interest or investment 
proceeds earned on the Escrow Fund, or make any payment of all or a portion of the Escrow 
Fund, to any person unless and until such person has provided to Escrow Agent such 
documents as Escrow Agent may require to permit Escrow Agent to comply with its 
obligations under such Act.  Further, each of the parties represents and warrants to the 
Escrow Agent that it is not a hedge fund.  If any of the parties is a hedge fund that is not 
sponsored by a registered investment advisor, such party agrees to enter into the form of 
Due Diligence Agreement provided by the Escrow Agent. 

  
Section 23. Miscellaneous. 
 
(a) The rights and remedies conferred upon the parties hereto shall be cumulative, 

and the exercise or waiver of any such right or remedy shall not preclude or inhibit the exercise 
of any additional rights or remedies.  The waiver of any right or remedy hereunder shall not 
preclude the subsequent exercise of such right or remedy. 

 
(b) This Agreement is for the exclusive benefit of the parties hereto and their 

respective successors hereunder, and shall not be deemed to give, either express or implied, any 
legal or equitable right, remedy, or claim to any other entity or person whatsoever. 

Union Bank, N.A. 
Last modified 02.03.10 

2217638.2  

{00149157-1 }



Union Bank, N.A. 
Last modified 02.03.10 

2217638.2  

{00149157-1 }

 
(c) Each party hereby represents and warrants (i) that this Agreement has been duly 

authorized, executed and delivered on its behalf and constitutes its legal, valid and binding 
obligation and (ii) that the execution, delivery and performance of this Agreement by the parties 
hereto does not and will not violate any applicable law or regulation. 

 
(d) The headings contained in this Agreement are for convenience of reference only 

and shall have no effect on the interpretation or operation hereof. 
 

(e) Except as otherwise permitted herein, this Escrow Agreement may be modified 
only by a written amendment signed by the proper party’s Authorized Representative, and no 
waiver of any provision hereof will be effective unless expressed in a writing signed by the 
proper party’s Authorized Representative. 
 

(f) The invalidity, illegality or unenforceability of any provision of this Escrow 
Agreement will in no way effect the validity, legality or enforceability of any other provision; 
and if any provision is held to be enforceable as a matter of law, the other provisions will not be 
affected thereby and will remain in full force and effect. 
 

(g) No party may assign any of its rights or obligations under this Escrow Agreement 
without the written consent of the other parties. 
 

(h) Any corporation into which the Escrow Agent may be merged or converted or 
with which it may be consolidated, or any corporation resulting from any merger, conversion or 
consolidation to which the Escrow Agent will be a party, or any corporation succeeding to all or 
substantially all the business of the Escrow Agent will be the successor of the Escrow Agent 
hereunder without the execution or filing of any paper with any party hereto or any further act on 
the part of any of the parties hereto except where an instrument of transfer or assignment is 
required by law to effect such succession, anything herein to the contrary notwithstanding. 

 
 
 

[Signature Page to Follow]



IN WITNSS WHREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

(00148320.1 ¡Union Bank, N.A.
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SOUTHERN CALIFORNIA REGIONAL RA
AUTHORITY

BYC7./~
Name:
Title:

MARTIM COMMCA TIONSILAN
MOBILELLC

By
Name:
Title:

UNON BAN, N.A.
as Escrow Agent
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SCHEDULE II 
 
 

ESCROW AGENT COMPENSATION 
 

UNION BANK, N.A. 
Schedule of Fees 
As Escrow Agent  

 
_____________________________________________________ 
 

Acceptance and Set-up Fee:       $  500 
(Due and payable on the closing date) 

 
Annual Administration Fee:      $  500 
(First year's fee is due and payable in advance on the closing date) 
 
Legal Counsel Fee: No Charge          

     
(Use of Union Bank in-house  legal counsel) 

 
 Transactional Charges: 
 
 Disbursements/Wires:       $  35 
 
   
 Extraordinary Services:  By Appraisal  
 

Out-of-Pocket Expenses:   As Invoiced 
 

 
 
Fees are subject to review and acceptance by Union Bank, N.A. of all documents pertaining to 
this transaction.If we are called upon to perform additional services, or any services not 
described above, an extra charge may apply.   
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SCHEDULE III 
 
 
Wire Instructions: 
 

If to Party A:  
 
Union Bank 
 445 S. Figueroa Street, 13th Floor 
Los Angeles,  CA  90071-1602 
Contact Name: Eileen Perez 
 Phone:  (213) 236-7589 
ABA/Routing# : 122000496 
Account # :  1000129581 
 
If to Party B 
 

 
Stock Yards Bank & Trust Co 
ABA Routing Number 083000564 
Account Name: Maritime Communications/Land Mobile, LLC 
Account No. 1653504 

 
 
Date: _____________________________ 
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EXHIBIT D 
 

Interference Protection Map  

   {00149019-1 }
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EXHIBIT E 
 

Modifications to License  
 
 

The  FCC Seller License Modification Application will request modification of the Partitioned 
License, pursuant to Section 20.9 of the FCC’s Rules, to provide private mobile radio services, 
rather than commercial mobile radio services.  
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 1 

Declaration 

 

I, James Stobaugh, hereby declare, under penalty of perjury, that the following statements 

are true and correct to the best of my knowledge.   Since the end of January 2010, I have, with 

my wife, been visiting her family in the Concepcion area of Chile.  Every several years, we take 

these visits to Chile during which time I also continue to work on matters for the LLCs and 

nonprofit foundation
1
 that I work for as General Manager, in which Mr. Warren Havens is 

President.  One of my main duties is researching, drafting, and otherwise handling filings before 

the FCC.   

 

On February 27, 2010, around 3:30 a.m., an 8.8 magnitude earthquake hit the Concepcion 

area including the town I was staying in with family.  That earthquake became well known 

internationally.  To my knowledge and in my experience the earthquake fully knocked out 

electricity, water and all telecommunications services for most of a week where I was staying at 

the time and longer in surrounding areas.  Telecommunications have not been reliable for weeks 

afterward.  This appears due to the frequent and powerful aftershocks (there have been well over 

200 aftershocks with over 120 measuring 5.0 or greater), which continued to knock out power 

and cause other problems (including probably by throwing off microwave directional-link dishes 

and disabling microwave links: the majority of telecommunications is wireless in Chile).  The 

mega quake also caused widespread damage to the roads and other infrastructure in the area I am 

staying and surrounding regions.  This also is not well or fully restored.  After the mega quake, 

business and commerce were shutdown almost entirely for a week due to the lack of electricity, 

water, and telecommunications; damaged infrastructure and buildings; looting and violence; and 

government imposed curfews.  In the towns where I am staying, thousands of buildings were 

severely damaged and have had to be demolished, including the homes of several friends.  My 

extended family living in the Concepcion area had to be relocated due to safety concerns with the 

structures surrounding them.  My family’s house I was staying in at the time of the quake also 

needs repair.  Attending to these personal matters has required a significant amount of my time, 

and prevented me from attending to work matters and assisting Mr. Havens as originally 

planned.  In addition, I have had to extend my stay here in order to assist family and friends and 

may need to extend it even further to assist as needed.   

 

If it were not for the mega quake and resultant issues note above, I would have had the 

time, as originally planned before taking this trip, to continue with my essential duties and 

assistance to Mr. Havens concerning the LLCs and Foundation, including filings before the FCC.   

Due to the above, I have advised Mr. Havens to arrange for temporary assistance that, to some 

degree, may help him continue with work I would have been doing for these companies, to 

continue at least until some time after I return to California to resume work for the companies 

and catch up on the work in my areas of responsibility, including the above-noted FCC filing 

tasks.  

 

 

 

 

 

                                                 
1
   Environmentel LLC, Intelligent Transportation & Monitoring Wireless LLC, Telesaurus 

Holdings GB LLC, Verde Systems LLC, ATLIS Wireless LLC, V2G LLC and Skybridge 

Spectrum Foundation. 
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Executed this 25
th

 day of March 2010 

 

 

 



Certificate of Service 
 
I, Jimmy Stobaugh, an employee of Petitioners, certify that I have, on this 14th day of April 2010, 
caused to be served, by placing into the USPS mail system with first-class postage affixed, 
unless otherwise noted, a copy of the foregoing 4/14/10 Email from Warren Havens (that 
includes 3 Motions to the FCC) and its attachments to the following:1 
 

 
Dennis Brown (legal counsel for MCLM) 
8124 Cooke Court, Suite 201 
Manassas, VA 20109-7406 
 
Russell Fox (legal counsel for MariTel, Inc.) 
Mintz Levin 
701 Pennsylvania Ave., N.W. 
Washington, D.C.  20004 
 
Jason Smith 
MariTel, Inc. 
4635 Church Rd., Suite 100 
Cumming, GA 30028 
 
 
 

      [Filed Electronically. Signature on File] 
___________________________________ 

        Jimmy Stobaugh 
 

 
 

                                                 
1  The mailed copy being placed into a USPS drop-box today may not be processed by the USPS 
until the next business day. 
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	ARTICLE 1 0BDEFINITIONS
	1.1. 12BDefinitions.  In this Agreement, the fol

	ARTICLE 2 1BPURCHASE AND SALE
	2.1. 13BPurchase of Partitioned License.
	2.2. 14BPurchase Price.
	2.3. 15BDeposit Escrow.
	2.4. 16BUnjust Enrichment Payment.
	2.5. 17BAssumed Liabilities.

	ARTICLE 3 2BCLOSING
	3.1. 18BClosing.
	3.2. 19BBuyer Closing Deliveries.
	(a) 71BInstructions to release the Deposit Fund to Seller as set forth in Section 2.3 and the Adjusted Purchase Price as set forth in Section 2.2 in accordance with written payment instructions to be provided by Seller to Buyer no later than three (3) Business Days prior to Closing;
	(b) 72Ba certificate of an officer of Buyer, dated as of the Closing Date, certifying the matters set forth in Section 9.1;
	(c) 73Ban instrument of assignment of the Partitioned License, substantially in the form of Schedule 3.2(c) hereto (the “Assignment”), duly executed on behalf of Buyer; and
	(d) 74Bany other documents reasonably requested by Seller.  

	3.3. 20BSeller Closing Deliveries.
	(a) 75Ba certificate of an officer of Seller, dated as of the Closing Date, certifying the matters set forth in Sections 8.1 and 4.5(d);
	(b) 76Ba certificate of an officer of Seller, dated as of the Closing Date, certifying the resolutions of the board of directors or managers of Seller authorizing the execution, delivery and performance of this Agreement and the transactions contemplated hereby;
	(c) 77Bthe Assignment, duly executed on behalf of Seller; 
	(d) 78Ban opinion of Seller’s FCC counsel, dated as of the Closing Date, substantially in the form of Schedule 3.3(d) attached hereto; 
	(e) 79Binstructions to release the Deposit Fund to Seller as set forth in Section 2.3; and
	(f) 80Bassignment to Buyer of the Lease between Seller and Spectrum Tracking, Inc. 
	(g) 81Bany other  documents reasonably requested by Buyer.

	3.4. 21BPayment of Transfer Taxes.

	ARTICLE 4 3BREPRESENTATIONS AND WARRANTIES OF SELLER
	4.1. 22BOrganization of Seller.
	4.2. 23BAuthority of Seller.
	4.3. 24BNo Conflicts.
	4.4. 25BNo Violation of Law. 
	4.5. 26BFCC Matters.
	(a) 82BThe License is validly held in the name of Seller.  Seller is, and on the Closing Date will be, the exclusive authorized, legal holder of the License.  Except for the FCC Partial Assignment of License Consent, the License authorizes, without further consent or authorization from the FCC, the construction and operation of AMTS systems on such Channel Block and AMTS area as indicated on Exhibit A hereto.  The License is valid and in full force and effect without condition, except those conditions stated on the License and except conditions applicable to holders of AMTS spectrum licenses generally and is unimpaired by any acts or omissions of Seller or its Affiliates.  All reports and other documents required to be filed by Seller and its Affiliates with the FCC and with state regulatory authorities related to the License have been filed.  All such reports and documents are true and correct in all material respects.  No application, action or proceeding is pending for the renewal or modification of the License, and, except as set forth in Schedule 4.5(a) no application, complaint, action or proceeding is pending or, to Seller’s knowledge, threatened that may result in (a) the revocation, modification, non-renewal or suspension of the License, (b) the issuance of a cease-and-desist order, (c) the imposition of any administrative or judicial sanction with respect to Seller’s ownership, operation and holding of the License, or (d) the denial of an application for renewal.  Seller has no knowledge of any facts, conditions or events relating to Seller or the License that would reasonably be expected to cause the FCC to deny the partial assignment of the License as provided for in this Agreement.
	(b) 83BAt the time of the application for the issuance of the License, Seller was eligible, and remains eligible, to hold AMTS spectrum licenses. All payments and fees of Seller and any of its Affiliates due and payable at or prior to the Closing Date to any Governmental Authority pursuant to or in connection with the License, including any Unjust Enrichment Payments due in connection with the Transaction, have been or will be paid on or prior to Closing.  Subject to obtaining the FCC Partial Assignment of License Consent, and to the accuracy of Buyer’s representation and warranty in Section 5.4, Seller has, and on the Closing Date will have, the right, power and authority under applicable Law to assign the Partitioned License to Buyer.
	(c) 84BExcept as set forth in Schedule 2.1 and except for restrictions that are generally applicable to AMTS spectrum licenses pursuant to the Communications Act of 1934, as amended (the “Communications Act”) and the FCC’s rules, the License is not subject to any Encumbrance.
	(d) 85BExcept for the channel loading agreement with Eagle Communications, or otherwise as set forth in Schedule 2.1, Seller is not a party to or bound by, and the Partitioned License is not subject to, any cost-sharing agreements, arrangements or undertakings with respect to the spectrum covered by the Partitioned License that would reasonably be expected to have an adverse effect on Seller’s ability to consummate the Transaction or to fulfill Seller’s obligations under this Agreement, or that could impose any cost or obligation on Buyer or any other holder of the Partitioned License.

	4.6. 27BNo Finder Fees.
	4.7. 28BDisclosure.  No representation or warranty made by Seller in this Agreement or any Ancillary Document contains any untrue statement or omits to state a material fact necessary to make any of them not misleading.

	ARTICLE 5 4BREPRESENTATIONS AND WARRANTIES OF BUYER
	5.1. 29BOrganization of Buyer.
	5.2. 30BAuthority of Buyer.
	5.3. 31BNo Conflicts.
	5.4. 32BQualification.
	5.5. 33BDisclosure. 

	ARTICLE 6 5BCOVENANTS
	6.1. 34BPreserve Accuracy of Representations and Warranties.
	6.2. 35BConsents of Third Parties; Governmental Approvals.
	(a) 86BConsents.  Buyer and Seller shall act diligently and use commercially reasonable efforts to secure at each party’s own expense and as promptly as practicable, but in no event later than the Closing Date, all consents, approvals or waivers, in form and substance reasonably satisfactory to each party and from any party as necessary to avoid Defaults in connection with the consummation of the transactions contemplated hereby or otherwise required to be obtained to assign the Partitioned License to Buyer, to obtain the FCC Waiver, , to obtain the FCC Partial Assignment of License Consent, or to otherwise satisfy the conditions set forth herein (the “Consents”); provided that Seller shall not make any agreement or understanding affecting the Partitioned License or Buyer as a condition for obtaining any such Consent, except with the prior written consent of Buyer.  For the avoidance of doubt, “Consents” includes, but is not limited to, the FCC Partial Assignment of License Consent, subject to the FCC Waiver.  
	(b) 87BFCC Consent.
	(i) 101BEach party hereto covenants and agrees to act diligently and use commercially reasonable efforts to obtain, as promptly as possible, the FCC Partial Assignment of License Consent, FCC Waiver Request and FCC Seller License Modification, and Final Orders of the FCC authorizing the FCC Partial Assignment of License Consent, and the Transaction in accordance with the terms of this Agreement.  No later than fifteen (15) Business Days after the Effective Date of this Agreement, Buyer, in cooperation with Seller, shall prepare and file appropriate applications with the FCC for the assignment of the Partitioned License to Buyer (the “FCC Partial Assignment of License Application”).  In addition, each party hereto covenants and agrees to act diligently and use commercially reasonable efforts to obtain, if necessary in order to achieve the above, consents of other co-located or neighboring FCC AMTS licensees, to the FCC Partial Assignment of License Consent, FCC Waiver Request and FCC Seller License Modification.
	102B(iii) FCC Seller License Modification Application. Buyer shall prepare a form of the FCC Seller License Modification Application, addressing the matters in Exhibit E hereto, and provide such form to Seller for Seller's review and mutual approval. No later than fifteen (15) Business Days after the Effective Date of this Agreement, Seller shall file with the FCC the approved form of the FCC Seller License Modification Application. Notwithstanding Buyer's approval of the form of FCC Seller License Modification Application, Buyer, after consultation with Seller, shall have the right to request revisions thereto at any time (including via amendments thereto after filing), and Seller shall make such revisions as requested by Buyer, provided, however, such requests for revisions shall be limited to revisions that (A) increase the likelihood of the FCC's grant of the FCC Seller License Modification Applications or (B) achieve the reasonable suitability for the purpose intended by Buyer of the Partitioned License (including, but not limited to, changes in engineering). Except as so requested by Buyer in accordance with the previous sentence or as mutually agreed to by the parties, the form of FCC Seller License Modification Application that Buyer has approved shall not otherwise be revised or amended.
	103B(iv) Seller shall comply with the provisions of 47 C.F.R. §1.2111 concerning unjust enrichment and shall be responsible for making all payments due in connection with the Transaction pursuant to that regulation and/or pursuant to the FCC Partial Assignment of License Consent.
	104B(v) Each party hereto shall (A) promptly deliver to the other parties hereto any notice or inquiry received by it from the FCC with respect to the Partitioned License,  (B) cooperate with the other parties hereto in formulating a response to any such notice or inquiry, and (C) promptly file with the FCC a response to any such notice or inquiry that is reasonably acceptable to each party.
	105B(vi) Seller shall prepare appropriate filings to relinquish to the FCC and cancel any and all incumbent Channel A Block site-specific station licenses for stations of which it or an Affiliate of Seller is the licensee or real party in interest that are located within the geographical area covered by the Partitioned License (the “Incumbent Licenses” as set forth in Schedule 6.2(b)(iv), and such filings, the “Cancellation Filings”).  Seller shall deliver a copy of the Cancellation Filings to Buyer no later than five (5) Business Days prior to the Closing for Buyer’s approval.  After obtaining Buyer’s written approval of such Cancellation Filings, Seller shall file the Cancellation Filings with the FCC before Closing so as to permit the cancellation of the Incumbent Licenses to be effective at Closing; provided, however, in the event the FCC requests that the Cancellation Filings be filed earlier (e.g., in connection with the FCC’s review of the FCC Station License Applications), then Seller shall immediately file the Cancellation Filings with the FCC.  


	6.3. 36BCooperation.
	6.4. 37BOperations Prior to the Closing Date.

	ARTICLE 7 6BREASONABLE EFFORTS
	ARTICLE 8 7BCONDITIONS PRECEDENT TO THE OBLIGATIONS OF BUYER
	8.1. 38BNo Misrepresentation or Breach of Covenants and Warranties.
	8.2. 39BNo Restraint or Litigation.
	8.3. 40BReceipt of Consents. 
	8.4. 41BIncumbent Licenses and Leases. 
	8.5. 42BAcceptance of the Interference Condition.
	8.6. 43BUnjust Enrichment Payments.  Seller shall have made any Unjust Enrichment Payments.  
	8.7. 44BDelivery of Consents.
	8.8. 45BClosing Deliveries.

	ARTICLE 9 8BCONDITIONS PRECEDENT TO THE OBLIGATIONS OF SELLER
	9.1. 46BNo Misrepresentation or Breach of Covenants and Warranties.
	9.2. 47BNo Restraint or Litigation.
	9.3. 48BFCC Consent.
	9.4. 49BClosing Deliveries.

	ARTICLE 10 9BINDEMNIFICATION
	10.1. 50BSurvival.
	10.2. 51BIndemnification by Seller.
	10.3. 52BProcedure for Indemnification.
	(a) 88BThe party claiming indemnification (the “Claimant”) shall promptly give notice to the party from which indemnification is claimed (the “Indemnifying Party”) of any claim, whether between the parties or brought by a third party, specifying in reasonable detail the factual basis for the claim and the amount thereof (if known and quantifiable); provided, however, that the failure to give such notice shall not impair the Claimant’s rights hereunder unless the Indemnifying Party is materially prejudiced thereby.
	(b) 89BWith respect to claims solely between the parties, following receipt of notice from the Claimant of a claim, the Indemnifying Party shall have thirty (30) days to make such investigation of the claim as the Indemnifying Party deems necessary or desirable.  For the purposes of such investigation, the Claimant agrees to make available to the Indemnifying Party and its authorized Representatives the information relied upon by the Claimant to substantiate the claim.  If the Claimant and the Indemnifying Party agree at or prior to the expiration of the thirty-day period (or any mutually agreed upon extension thereof) to the validity and amount of such claim, the Indemnifying Party shall immediately pay to the Claimant the full amount of the claim, subject to the terms hereof.  If the Claimant and the Indemnifying Party do not agree within thirty (30) days following receipt of notice of the claim from the Claimant (or any mutually agreed upon extension thereof), the Claimant may seek an appropriate remedy.
	(c) 90BWith respect to any claim by a third party as to which the Claimant is entitled to indemnification under this Agreement, the Indemnifying Party shall, at its own expense, defend any and all such claims, and shall at its own expense, pay all reasonable charges of attorneys and all other costs and other expenses incurred.  If any judgment shall be rendered against the Claimant in any action associated with such a third party claim, the Indemnifying Party shall at its own expense satisfy and discharge it.  The Claimant shall cooperate fully with the Indemnifying Party, subject to reimbursement for actual out-of-pocket expenses incurred by the Claimant as the result of a request by the Indemnifying Party.   The Claimant shall have the right to participate in the defense of such claim at its own expense; provided, however, that the Indemnifying Party shall pay the Claimant’s Expenses if, in the reasonable judgment of Claimant’s counsel, representation of both the Claimant and Indemnifying Party with respect to such claim would result in a conflict of interests or legal defenses and theories are available to Claimant that are not available to the Indemnifying Party.  


	ARTICLE 11 10BTERMINATION
	11.1. 53BTermination.
	(a) 91Bby the mutual written consent of Seller and Buyer;
	(b) 92Bby either Buyer or Seller upon written notice to the other, in the event that Buyer, in the case of a termination by Seller, or Seller, in the case of a termination by Buyer, has materially breached its representations, warranties, covenants or agreements contained in this Agreement and, if such breach is capable of being cured, failed to cure such breach within thirty (30) days of written notice by the terminating party of such breach; provided, however, that the terminating party is not itself in material breach of its representations, warranties, covenants or agreements contained herein;
	(c) 93Bby either Buyer or Seller upon written notice to the other, if a court of competent jurisdiction shall have issued an order, decree or ruling permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement; 
	(d) 94Bby Buyer upon written notice to Seller, at any time after the one year anniversary of the filing of the FCC Partitioned License Application, in the event that  Final Orders of FCC consent to the Partial Assignment of License Application including the FCC Waiver, and the FCC Modification of License Application, are not obtained by that time.

	11.2. 54BEffect of Termination.
	11.3. 55BDeposit Fund.
	(a) 95BIf this Agreement is terminated by Seller pursuant to Section 11.1(b) and Buyer is in material breach of any of its representations, warranties, covenants, or agreements set forth in this Agreement, then Seller shall have the right to keep the Deposit Fund (less any interest that has accrued to the benefit of Buyer as set forth in Section 2.3) as liquidated damages (the “Liquidated Damages Amount”).  It is understood and agreed that the Liquidated Damages Amount represents Buyer’s and Seller’s reasonable estimate of actual damages and does not constitute a penalty.  The procedures for release of the Deposit Fund shall be as set forth in the separate Deposit Fund Escrow Agreement. 
	(b) 96BIf this agreement is terminated for any reason other than Buyer’s material breach of any of its representations, warranties, covenants, or agreements set forth in this Agreement, then Buyer shall be entitled to a return of the full amount of the Deposit Fund.  The procedures for release of the Deposit Fund shall be as set forth in the separate Deposit Fund Escrow Agreement.
	(c) 97BIf this Agreement is terminated pursuant to Section 11.1 hereof, then the Deposit Fund shall be released to Buyer or Seller as appropriate in accordance with the procedures set forth in the Deposit Fund Escrow Agreement.
	(d) 98BIn the event of a dispute between the parties with respect to the Deposit Fund (and no other disputes pursuant to this Agreement), the dispute shall be submitted to binding arbitration in accordance with the procedures set forth in the Deposit Fund Escrow Agreement.


	ARTICLE 12 11BGENERAL PROVISIONS
	12.1. 56BConfidential Nature of Information.
	12.2. 57BNo Public Announcement.
	12.3. 58BNotices.
	12.4. 59BSuccessors and Assigns.
	(a) 99BThe rights of any party under this Agreement shall be assignable by such party hereto prior to the Closing with the prior written consent of the other, which shall not be unreasonably withheld; provided, however, that notwithstanding such assignment, the assigning party (Buyer or Seller) shall not be released from any liabilities or obligations hereunder, and such assignment shall not cause a delay in the receipt of the FCC Partial Assignment of License Consent.
	(b) 100BThis Agreement shall be binding upon and inure to the benefit of the parties hereto and their successors and permitted assigns.  Nothing in this Agreement, expressed or implied, is intended or shall be construed to confer upon any Person, other than the parties and their successors and permitted assigns, any right, remedy or claim under or by reason of this Agreement.

	12.5. 60BEntire Agreement; Amendments.
	12.6. 61BWaivers.
	12.7. 62BFees and Expenses.
	12.8. 63BPartial Invalidity.
	12.9. 64BExecution in Counterparts.
	12.10. 65BFurther Assurances.
	12.11. 66BNo Third-Party Beneficiary.
	12.12. 67BGoverning Law.
	12.13. 68BExclusive Jurisdiction; Venue.
	12.14. 69BHeadings.
	12.15. 70BSpecific Performance.
	1. 106BAssignment.  Pursuant to Section 2.1 of the Purchase Agreement for valuable consideration paid to Seller, the receipt and sufficiency of which are hereby acknowledged, Seller, intending to be legally bound, does hereby sell, assign, transfer, convey and deliver to Buyer, its successors and assigns forever, all of Seller’s rights, title and interest in and to the Partitioned License, free and clear of all Encumbrances, except as provided in Schedule 2.1 of the Purchase Agreement.
	2. 107BTerms of Purchase Agreement Control.  Nothing contained in this Instrument of Assignment shall in any way supersede, modify, replace, amend, change, rescind, waive, exceed, expend, enlarge or in any way effect the provisions, including the warranties, covenants, agreements, conditions, representations or, in general, any of the rights and remedies, and any of the obligations and indemnifications of Seller or Buyer set forth in the Purchase Agreement, and this Instrument of Assignment shall in all ways be governed by, and subject to, the Purchase Agreement.
	3. 108BMiscellaneous.  This Instrument of Assignment (i) is executed pursuant to the Purchase Agreement and may be executed in counterparts, each of which as so executed shall be deemed to be an original, but all of which together shall constitute one instrument, (ii) shall be governed by and in accordance with the laws of the State of California, without regard to the principles of conflicts of law thereof and (iii) shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
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	ARTICLE 1 0BDEFINITIONS
	1.1. 12BDefinitions.  In this Agreement, the fol

	ARTICLE 2 1BPURCHASE AND SALE
	2.1. 13BPurchase of Partitioned License.
	2.2. 14BPurchase Price.
	2.3. 15BDeposit Escrow.
	2.4. 16BUnjust Enrichment Payment.
	2.5. 17BAssumed Liabilities.

	ARTICLE 3 2BCLOSING
	3.1. 18BClosing.
	3.2. 19BBuyer Closing Deliveries.
	(a) 71BInstructions to release the Deposit Fund to Seller as set forth in Section 2.3 and the Adjusted Purchase Price as set forth in Section 2.2 in accordance with written payment instructions to be provided by Seller to Buyer no later than three (3) Business Days prior to Closing;
	(b) 72Ba certificate of an officer of Buyer, dated as of the Closing Date, certifying the matters set forth in Section 9.1;
	(c) 73Ban instrument of assignment of the Partitioned License, substantially in the form of Schedule 3.2(c) hereto (the “Assignment”), duly executed on behalf of Buyer; and
	(d) 74Bany other documents reasonably requested by Seller.  

	3.3. 20BSeller Closing Deliveries.
	(a) 75Ba certificate of an officer of Seller, dated as of the Closing Date, certifying the matters set forth in Sections 8.1 and 4.5(d);
	(b) 76Ba certificate of an officer of Seller, dated as of the Closing Date, certifying the resolutions of the board of directors or managers of Seller authorizing the execution, delivery and performance of this Agreement and the transactions contemplated hereby;
	(c) 77Bthe Assignment, duly executed on behalf of Seller; 
	(d) 78Ban opinion of Seller’s FCC counsel, dated as of the Closing Date, substantially in the form of Schedule 3.3(d) attached hereto; 
	(e) 79Binstructions to release the Deposit Fund to Seller as set forth in Section 2.3; and
	(f) 80Bassignment to Buyer of the Lease between Seller and Spectrum Tracking, Inc. 
	(g) 81Bany other  documents reasonably requested by Buyer.

	3.4. 21BPayment of Transfer Taxes.

	ARTICLE 4 3BREPRESENTATIONS AND WARRANTIES OF SELLER
	4.1. 22BOrganization of Seller.
	4.2. 23BAuthority of Seller.
	4.3. 24BNo Conflicts.
	4.4. 25BNo Violation of Law. 
	4.5. 26BFCC Matters.
	(a) 82BThe License is validly held in the name of Seller.  Seller is, and on the Closing Date will be, the exclusive authorized, legal holder of the License.  Except for the FCC Partial Assignment of License Consent, the License authorizes, without further consent or authorization from the FCC, the construction and operation of AMTS systems on such Channel Block and AMTS area as indicated on Exhibit A hereto.  The License is valid and in full force and effect without condition, except those conditions stated on the License and except conditions applicable to holders of AMTS spectrum licenses generally and is unimpaired by any acts or omissions of Seller or its Affiliates.  All reports and other documents required to be filed by Seller and its Affiliates with the FCC and with state regulatory authorities related to the License have been filed.  All such reports and documents are true and correct in all material respects.  No application, action or proceeding is pending for the renewal or modification of the License, and, except as set forth in Schedule 4.5(a) no application, complaint, action or proceeding is pending or, to Seller’s knowledge, threatened that may result in (a) the revocation, modification, non-renewal or suspension of the License, (b) the issuance of a cease-and-desist order, (c) the imposition of any administrative or judicial sanction with respect to Seller’s ownership, operation and holding of the License, or (d) the denial of an application for renewal.  Seller has no knowledge of any facts, conditions or events relating to Seller or the License that would reasonably be expected to cause the FCC to deny the partial assignment of the License as provided for in this Agreement.
	(b) 83BAt the time of the application for the issuance of the License, Seller was eligible, and remains eligible, to hold AMTS spectrum licenses. All payments and fees of Seller and any of its Affiliates due and payable at or prior to the Closing Date to any Governmental Authority pursuant to or in connection with the License, including any Unjust Enrichment Payments due in connection with the Transaction, have been or will be paid on or prior to Closing.  Subject to obtaining the FCC Partial Assignment of License Consent, and to the accuracy of Buyer’s representation and warranty in Section 5.4, Seller has, and on the Closing Date will have, the right, power and authority under applicable Law to assign the Partitioned License to Buyer.
	(c) 84BExcept as set forth in Schedule 2.1 and except for restrictions that are generally applicable to AMTS spectrum licenses pursuant to the Communications Act of 1934, as amended (the “Communications Act”) and the FCC’s rules, the License is not subject to any Encumbrance.
	(d) 85BExcept for the channel loading agreement with Eagle Communications, or otherwise as set forth in Schedule 2.1, Seller is not a party to or bound by, and the Partitioned License is not subject to, any cost-sharing agreements, arrangements or undertakings with respect to the spectrum covered by the Partitioned License that would reasonably be expected to have an adverse effect on Seller’s ability to consummate the Transaction or to fulfill Seller’s obligations under this Agreement, or that could impose any cost or obligation on Buyer or any other holder of the Partitioned License.

	4.6. 27BNo Finder Fees.
	4.7. 28BDisclosure.  No representation or warranty made by Seller in this Agreement or any Ancillary Document contains any untrue statement or omits to state a material fact necessary to make any of them not misleading.

	ARTICLE 5 4BREPRESENTATIONS AND WARRANTIES OF BUYER
	5.1. 29BOrganization of Buyer.
	5.2. 30BAuthority of Buyer.
	5.3. 31BNo Conflicts.
	5.4. 32BQualification.
	5.5. 33BDisclosure. 

	ARTICLE 6 5BCOVENANTS
	6.1. 34BPreserve Accuracy of Representations and Warranties.
	6.2. 35BConsents of Third Parties; Governmental Approvals.
	(a) 86BConsents.  Buyer and Seller shall act diligently and use commercially reasonable efforts to secure at each party’s own expense and as promptly as practicable, but in no event later than the Closing Date, all consents, approvals or waivers, in form and substance reasonably satisfactory to each party and from any party as necessary to avoid Defaults in connection with the consummation of the transactions contemplated hereby or otherwise required to be obtained to assign the Partitioned License to Buyer, to obtain the FCC Waiver, , to obtain the FCC Partial Assignment of License Consent, or to otherwise satisfy the conditions set forth herein (the “Consents”); provided that Seller shall not make any agreement or understanding affecting the Partitioned License or Buyer as a condition for obtaining any such Consent, except with the prior written consent of Buyer.  For the avoidance of doubt, “Consents” includes, but is not limited to, the FCC Partial Assignment of License Consent, subject to the FCC Waiver.  
	(b) 87BFCC Consent.
	(i) 101BEach party hereto covenants and agrees to act diligently and use commercially reasonable efforts to obtain, as promptly as possible, the FCC Partial Assignment of License Consent, FCC Waiver Request and FCC Seller License Modification, and Final Orders of the FCC authorizing the FCC Partial Assignment of License Consent, and the Transaction in accordance with the terms of this Agreement.  No later than fifteen (15) Business Days after the Effective Date of this Agreement, Buyer, in cooperation with Seller, shall prepare and file appropriate applications with the FCC for the assignment of the Partitioned License to Buyer (the “FCC Partial Assignment of License Application”).  In addition, each party hereto covenants and agrees to act diligently and use commercially reasonable efforts to obtain, if necessary in order to achieve the above, consents of other co-located or neighboring FCC AMTS licensees, to the FCC Partial Assignment of License Consent, FCC Waiver Request and FCC Seller License Modification.
	102B(iii) FCC Seller License Modification Application. Buyer shall prepare a form of the FCC Seller License Modification Application, addressing the matters in Exhibit E hereto, and provide such form to Seller for Seller's review and mutual approval. No later than fifteen (15) Business Days after the Effective Date of this Agreement, Seller shall file with the FCC the approved form of the FCC Seller License Modification Application. Notwithstanding Buyer's approval of the form of FCC Seller License Modification Application, Buyer, after consultation with Seller, shall have the right to request revisions thereto at any time (including via amendments thereto after filing), and Seller shall make such revisions as requested by Buyer, provided, however, such requests for revisions shall be limited to revisions that (A) increase the likelihood of the FCC's grant of the FCC Seller License Modification Applications or (B) achieve the reasonable suitability for the purpose intended by Buyer of the Partitioned License (including, but not limited to, changes in engineering). Except as so requested by Buyer in accordance with the previous sentence or as mutually agreed to by the parties, the form of FCC Seller License Modification Application that Buyer has approved shall not otherwise be revised or amended.
	103B(iv) Seller shall comply with the provisions of 47 C.F.R. §1.2111 concerning unjust enrichment and shall be responsible for making all payments due in connection with the Transaction pursuant to that regulation and/or pursuant to the FCC Partial Assignment of License Consent.
	104B(v) Each party hereto shall (A) promptly deliver to the other parties hereto any notice or inquiry received by it from the FCC with respect to the Partitioned License,  (B) cooperate with the other parties hereto in formulating a response to any such notice or inquiry, and (C) promptly file with the FCC a response to any such notice or inquiry that is reasonably acceptable to each party.
	105B(vi) Seller shall prepare appropriate filings to relinquish to the FCC and cancel any and all incumbent Channel A Block site-specific station licenses for stations of which it or an Affiliate of Seller is the licensee or real party in interest that are located within the geographical area covered by the Partitioned License (the “Incumbent Licenses” as set forth in Schedule 6.2(b)(vi), and such filings, the “Cancellation Filings”).  Seller shall deliver a copy of the Cancellation Filings to Buyer no later than five (5) Business Days prior to the Closing for Buyer’s approval.  After obtaining Buyer’s written approval of such Cancellation Filings, Seller shall file the Cancellation Filings with the FCC before Closing so as to permit the cancellation of the Incumbent Licenses to be effective at Closing; provided, however, in the event the FCC requests that the Cancellation Filings be filed earlier (e.g., in connection with the FCC’s review of the FCC Station License Applications), then Seller shall immediately file the Cancellation Filings with the FCC.  


	6.3. 36BCooperation.
	6.4. 37BOperations Prior to the Closing Date.

	ARTICLE 7 6BREASONABLE EFFORTS
	ARTICLE 8 7BCONDITIONS PRECEDENT TO THE OBLIGATIONS OF BUYER
	8.1. 38BNo Misrepresentation or Breach of Covenants and Warranties.
	8.2. 39BNo Restraint or Litigation.
	8.3. 40BReceipt of Consents. 
	8.4. 41BIncumbent Licenses and Leases. 
	8.5. 42BAcceptance of the Interference Condition.
	8.6. 43BUnjust Enrichment Payments.  Seller shall have made any Unjust Enrichment Payments.  
	8.7. 44BDelivery of Consents.
	8.8. 45BClosing Deliveries.

	ARTICLE 9 8BCONDITIONS PRECEDENT TO THE OBLIGATIONS OF SELLER
	9.1. 46BNo Misrepresentation or Breach of Covenants and Warranties.
	9.2. 47BNo Restraint or Litigation.
	9.3. 48BFCC Consent.
	9.4. 49BClosing Deliveries.

	ARTICLE 10 9BINDEMNIFICATION
	10.1. 50BSurvival.
	10.2. 51BIndemnification by Seller.
	10.3. 52BProcedure for Indemnification.
	(a) 88BThe party claiming indemnification (the “Claimant”) shall promptly give notice to the party from which indemnification is claimed (the “Indemnifying Party”) of any claim, whether between the parties or brought by a third party, specifying in reasonable detail the factual basis for the claim and the amount thereof (if known and quantifiable); provided, however, that the failure to give such notice shall not impair the Claimant’s rights hereunder unless the Indemnifying Party is materially prejudiced thereby.
	(b) 89BWith respect to claims solely between the parties, following receipt of notice from the Claimant of a claim, the Indemnifying Party shall have thirty (30) days to make such investigation of the claim as the Indemnifying Party deems necessary or desirable.  For the purposes of such investigation, the Claimant agrees to make available to the Indemnifying Party and its authorized Representatives the information relied upon by the Claimant to substantiate the claim.  If the Claimant and the Indemnifying Party agree at or prior to the expiration of the thirty-day period (or any mutually agreed upon extension thereof) to the validity and amount of such claim, the Indemnifying Party shall immediately pay to the Claimant the full amount of the claim, subject to the terms hereof.  If the Claimant and the Indemnifying Party do not agree within thirty (30) days following receipt of notice of the claim from the Claimant (or any mutually agreed upon extension thereof), the Claimant may seek an appropriate remedy.
	(c) 90BWith respect to any claim by a third party as to which the Claimant is entitled to indemnification under this Agreement, the Indemnifying Party shall, at its own expense, defend any and all such claims, and shall at its own expense, pay all reasonable charges of attorneys and all other costs and other expenses incurred.  If any judgment shall be rendered against the Claimant in any action associated with such a third party claim, the Indemnifying Party shall at its own expense satisfy and discharge it.  The Claimant shall cooperate fully with the Indemnifying Party, subject to reimbursement for actual out-of-pocket expenses incurred by the Claimant as the result of a request by the Indemnifying Party.   The Claimant shall have the right to participate in the defense of such claim at its own expense; provided, however, that the Indemnifying Party shall pay the Claimant’s Expenses if, in the reasonable judgment of Claimant’s counsel, representation of both the Claimant and Indemnifying Party with respect to such claim would result in a conflict of interests or legal defenses and theories are available to Claimant that are not available to the Indemnifying Party.  


	ARTICLE 11 10BTERMINATION
	11.1. 53BTermination.
	(a) 91Bby the mutual written consent of Seller and Buyer;
	(b) 92Bby either Buyer or Seller upon written notice to the other, in the event that Buyer, in the case of a termination by Seller, or Seller, in the case of a termination by Buyer, has materially breached its representations, warranties, covenants or agreements contained in this Agreement and, if such breach is capable of being cured, failed to cure such breach within thirty (30) days of written notice by the terminating party of such breach; provided, however, that the terminating party is not itself in material breach of its representations, warranties, covenants or agreements contained herein;
	(c) 93Bby either Buyer or Seller upon written notice to the other, if a court of competent jurisdiction shall have issued an order, decree or ruling permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement; 
	(d) 94Bby Buyer upon written notice to Seller, at any time after the one year anniversary of the filing of the FCC Partitioned License Application, in the event that  Final Orders of FCC consent to the Partial Assignment of License Application including the FCC Waiver, and the FCC Modification of License Application, are not obtained by that time.

	11.2. 54BEffect of Termination.
	11.3. 55BDeposit Fund.
	(a) 95BIf this Agreement is terminated by Seller pursuant to Section 11.1(b) and Buyer is in material breach of any of its representations, warranties, covenants, or agreements set forth in this Agreement, then Seller shall have the right to keep the Deposit Fund (less any interest that has accrued to the benefit of Buyer as set forth in Section 2.3) as liquidated damages (the “Liquidated Damages Amount”).  It is understood and agreed that the Liquidated Damages Amount represents Buyer’s and Seller’s reasonable estimate of actual damages and does not constitute a penalty.  The procedures for release of the Deposit Fund shall be as set forth in the separate Deposit Fund Escrow Agreement. 
	(b) 96BIf this agreement is terminated for any reason other than Buyer’s material breach of any of its representations, warranties, covenants, or agreements set forth in this Agreement, then Buyer shall be entitled to a return of the full amount of the Deposit Fund.  The procedures for release of the Deposit Fund shall be as set forth in the separate Deposit Fund Escrow Agreement.
	(c) 97BIf this Agreement is terminated pursuant to Section 11.1 hereof, then the Deposit Fund shall be released to Buyer or Seller as appropriate in accordance with the procedures set forth in the Deposit Fund Escrow Agreement.
	(d) 98BIn the event of a dispute between the parties with respect to the Deposit Fund (and no other disputes pursuant to this Agreement), the dispute shall be submitted to binding arbitration in accordance with the procedures set forth in the Deposit Fund Escrow Agreement.


	ARTICLE 12 11BGENERAL PROVISIONS
	12.1. 56BConfidential Nature of Information.
	12.2. 57BNo Public Announcement.
	12.3. 58BNotices.
	12.4. 59BSuccessors and Assigns.
	(a) 99BThe rights of any party under this Agreement shall be assignable by such party hereto prior to the Closing with the prior written consent of the other, which shall not be unreasonably withheld; provided, however, that notwithstanding such assignment, the assigning party (Buyer or Seller) shall not be released from any liabilities or obligations hereunder, and such assignment shall not cause a delay in the receipt of the FCC Partial Assignment of License Consent.
	(b) 100BThis Agreement shall be binding upon and inure to the benefit of the parties hereto and their successors and permitted assigns.  Nothing in this Agreement, expressed or implied, is intended or shall be construed to confer upon any Person, other than the parties and their successors and permitted assigns, any right, remedy or claim under or by reason of this Agreement.

	12.5. 60BEntire Agreement; Amendments.
	12.6. 61BWaivers.
	12.7. 62BFees and Expenses.
	12.8. 63BPartial Invalidity.
	12.9. 64BExecution in Counterparts.
	12.10. 65BFurther Assurances.
	12.11. 66BNo Third-Party Beneficiary.
	12.12. 67BGoverning Law.
	12.13. 68BExclusive Jurisdiction; Venue.
	12.14. 69BHeadings.
	12.15. 70BSpecific Performance.
	1. 106BAssignment.  Pursuant to Section 2.1 of the Purchase Agreement for valuable consideration paid to Seller, the receipt and sufficiency of which are hereby acknowledged, Seller, intending to be legally bound, does hereby sell, assign, transfer, convey and deliver to Buyer, its successors and assigns forever, all of Seller’s rights, title and interest in and to the Partitioned License, free and clear of all Encumbrances, except as provided in Schedule 2.1 of the Purchase Agreement.
	2. 107BTerms of Purchase Agreement Control.  Nothing contained in this Instrument of Assignment shall in any way supersede, modify, replace, amend, change, rescind, waive, exceed, expend, enlarge or in any way effect the provisions, including the warranties, covenants, agreements, conditions, representations or, in general, any of the rights and remedies, and any of the obligations and indemnifications of Seller or Buyer set forth in the Purchase Agreement, and this Instrument of Assignment shall in all ways be governed by, and subject to, the Purchase Agreement.
	3. 108BMiscellaneous.  This Instrument of Assignment (i) is executed pursuant to the Purchase Agreement and may be executed in counterparts, each of which as so executed shall be deemed to be an original, but all of which together shall constitute one instrument, (ii) shall be governed by and in accordance with the laws of the State of California, without regard to the principles of conflicts of law thereof and (iii) shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
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